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Dear Sir or Madam:
Pursuant to Rule 12g3-2 (b) under the Securities Exchange Act of 1934, as amended, attached is:
. A copy of a Material Change Report for the news release dated February 7, regarding the Pool’s

Board approving a recapitalization plan and proposed rights offering. This was filed with the
provincial securities commissions.

Yours very truly,

T daba J S PROCESSED

Qd\" Colleen Vancha, Vice-President FEB 2 3 2005
## Investor Relations and Communications
HOWSON
Copy to: Ray Dean, General Counsel and Corporate Secretary FINANCIAL

Wayne Cheeseman, Chief Financial Officer
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FORM 51-102F3
MATERIAL CHANGE REPORT

Item 1 — Name and Address of Company

The registered and head office of the reporting issuer, Saskatchewan Wheat Pool, is located at
2625 Victoria Avenue, Regina, Saskatchewan, S4T 7T9.

Item 2 - Date of Material Change

February 7, 2005
Item 3 - News Release

The press release announcing the material change was prepared by Saskatchewan Wheat Pool
(the “Pool”). On February 7 at 2:34 p.m. (CST), the Pool distributed the press release through
the Canadian Corporate News wire service as required by the Canadian Timely Disclosure
rules. The press release was delivered by facsimile to The Toronto Stock Exchange and sent
electronically through the SEDAR system to all of the provincial securities commissions and
The Toronto Stock Exchange.

Item 4 - Summary of Material Change

Saskatchewan Wheat Pool’s Board of Directors approved a proposed recapitalization of its
shares and Convertible Subordinated Notes and a subsequent rights offering to all common
Shareholders. The plan is consistent with the Pool’s December 14, 2004 news release
regarding its capital markets initiative.

Item 5 - Full Description of Material Change

The principal elements of the proposal include:

» the continuance of the Pool as a business corporation under the Canada Business
Corporations Act involving the consolidation of the Class “A” Voting Shares and the
Class “B” Non-Voting Shares of the Company into new common shares;

e the early conversion of approximately $173 million of the Pool’s Convertible
Subordinated Notes into new common shares;

e a $150 million rights offering to be made available to all of the Pool’s common
Shareholders following the continuance and exchange of the Convertible Notes; and

» the establishment of a Farm Leadership Co-operative whose mandate will include
nominating a minimum of four directors to sit on the Pool’s Board.




The Pool will be seeking approvals for the recapitalization from its Delegates, Class “B” Non-
Voting Shareholders and Convertible Noteholders. The Pool has received lock-up agreements
from Notcholders representing approximately 37.7% of the Convertible Subordinated Notes
currently outstanding, in which they commit to vote in favour of the recapitalization.

Under the proposed continuance, the existing Class “A” Voting Shares and Class “B” Non-
Voting Shares of the Pool will be consolidated into a single class of common voting shares.

e Class "A” Shareholders will be entitled to 3.62 new common shares, which equates to
the $25 par value of each Class “A” Share, or, if they so choose, $25 in cash; and

e Class “B” Shareholders will each receive one new common share for every 20 Class
“B” Non-Voting Shares they hold.

Fractional shares resulting from the exchange and consolidation will be aggregated and sold
on behalf of the holders on the Toronto Stock Exchange. Cheques representing the value of
fractional share interests of Shareholders will subsequently be issued.

The Convertible Notes will be exchanged for approximately 131.6 common shares per $1,000
of principal amount, in full satisfaction of their notes. This would be equivalent to
approximately 2,632 common shares, or $0.38 per Class “B” share prior to the one for 20
consolidation which occurs upon continuance. Noteholders currently have the right to convert
their $1,000 of principal amount into 2,227 Class “B” Non-Voting Shares.

Following continuance and the exchange of Convertible Notes, the Pool intends to proceed
with a rights offering of approximately $150 million to the holders of its common shares. The
rights offering will provide each common Shareholder the right to purchase, at a discount,
additional common shares in the Pool. The subscription price will be fixed shortly afier
completion of the continuance and exchange of the Convertible Notes. It is the Pool’s
intention to use $100 million of the proceeds to eliminate debt with the balance to be used for
general corporate purposes.

A syndicate of Canadian investment dealers led by BMO Nesbitt Burns Inc. has entered into a
standby purchase agreement with the Pool whereby the underwriters have agreed to purchase,
at the subscription price determined following the continuance and Note exchange, any
cornmon shares that are not otherwise purchased through the rights offering. This
commitment is subject to certain conditions, including a material adverse change in the
business, operations or prospect of the Pool.

In assessing the terms of the proposed transaction, the Board requested and received from TD
Securities Inc. an independent formal valuation of the Convertible Notes and & fairness
opinion. The fairness opinion states, subject to certain assumptions and limitations, that the
consideration offered to holders of the Convertible Notes is fair, from a financial point of
view, to the Class “A” Shareholders and the Class ‘“B” Shareholders. This opinion assumes
the completion of the proposed transaction and the successful completion of the rights
offering to common Shareholders immediately following continuance and the exchange of the
Convertible Notes.




Item 6 —Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not applicable.

Item 7 - Omitted Information

Not applicable.

Item 8 - Senior Officer

A sepior officer who is knowledgeable about the material change is Mayo Schmidt, Chief
Executive Officer of the Pool. He may be contacted at telephone number (306) 569-4806.

1temn 9 — Date of Report

February 16, 2005
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Sashkutcheumn Wheat Poal

For Immediate Reiease
February 7, 2005
Regina, Saskatchewan
Listed: TSX

Symbol: SWP NV.B

Pool's Board Approves a Recapitalization Plan and Proposed $150 Million Rights Offering

Saskatchewan Wheat Pool's Board of Directors today approved a proposed recapitalization of its
shares and Convertible Subordinated Notes and a subsequent rights offering to all common
Shareholders. The plan is consistent with the Pool's December 14, 2004 news release regarding its
capital markets initiative.

“After several months of considering possible alternatives to strengthen the Pool’s balance sheet, the
Board has determined that it is in the best Interest of the Company to continue under the Canada
Business Corporations Act with a more conventional share structure,” said Pool CEO Mayo Schmidt.

"The plan approved today will position the Pool to raise equity in the public markets to further reduce
debt and enhance liquidity.”

The principal elements of the proposal include:

» the continuanca of the Pool as a business corporation under the Canada Business
Corporations Act invelving the consolidation of the Class “A" Voting Shares and the Class "B"
Non-Vating Shares of the Company into new common shares;

+ the early conversion of approximately $173 million of the Pool's Convertible Subordinated
Notes into new common shares;

» a 3150 million rights offering to be made available to all of the Pool's common Shareholders
following the continuance and exchange of the Convertible Notes; and

» the establishment of a Farm Leadership Co-operative whose mandate will include nominating
a minimum of four directors fo sit on the Pool’s Board,

“The Board of Directors has made a very important decision today, one that we believe ig vital to the
Pool’s future,” says Prasident and Chairman of the Board, Terry Baker. "A key component to our future
success is our service commitment to farmers in Western Canada and | am pleased that aur decision
today helps to solidify that relationship while restoring the Pool's financial strength.”

The Pool will be seeking approvals for the recapitalization from its Delegates, Class “B” Non-Voting
Shareholders and Convertible Noteholders. The Pool has received lock-up agreements from
Noteholders representing approximately 37.7% of the Convertible Subordinated Notes currently
outstanding, in which they commit to vote in favour of the recapitalization.

Under the proposed continuance, the existing Class “A” Voting Shares and Class “B” Non-Voting
Shares of the Pool will be consclidated into a single class of common voting shares.

e Class "A” Shareholders will be entitied to 3.62 new common shares, which equates to the $25
par value of each Class "A” Share, or, if they so choose, $25 in cash; and

s Class “B" Shareholders will each receive one new common share for every 20 Class “B" Non-
Voting Shares they hold.
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Fractional shares resulting from the exchange and consolidation will be aggregated and sold on behalf
of the holders on the Toronto Stock Exchange. Cheques representing the value of fractional share
interests of Shareholders will subsequently be issued.

The Convertible Notes will be exchanged for approximately 131.6 common shares per $1,000 of
principal amount, in full satisfaction of their notes. This would be equivalent to approximately 2,632
common shares, or $0.38 per Class “B” share prior 1o the one for 20 consolidation which occurs upon
continuance. Noteholders currently have the right to convert their $1,000 of principal amount into
2.227 Class “B” Non-Voting Shares.

Following continuance ang the exchange of Convertible Notes, the Pool intends to proceed with a
rights offering of approximately $150 miltion to the holders of its common shares. The rights offering
will provide each common Shareholder the right to purchase, at a discount, additional common shares
in the Pool. The subscription price will be fixed shortly after compistion of the continuance and
exchange of the Convertible Notes, It is the Pool's intention to use $100 million of the proceeds to
eliminate debt with the balance to be used for general corporate purposes.

A syndicate of Canadian investment dealers led by BMO Nesbitt Burns inc. has entered into a standby
purchase agreement with the Pool whereby the underwriters have agreed to purchase, at the
subscription price determined following the continuance and Note exchange, any common shares that
are not otherwise purchased through the rights offering. This commitment is subject {o certain
conditions, including a material adverse change in the business, operations or prospect of the Pool.

In assessing the terms of the proposed transaction, the Board requested and received from TD
Securities Inc. an independent formal valuation of the Convertible Notes and a fairness opinion. The
faimesg opinion states, subject to certain assumptions and limitations, that the consideration offered to
holders of the Convertible Notes is fair, from a financial point of view, to the Class “A” Shareholders
and the Class “B" Sharehoiders. This opinion assumes the completion of the proposed fransaction
and the successful completion of the rights offering to common Shareholders immediately following
continuance and the exchange of the Convertible Notes.

The Company will be holding meetings of its Delegates, Class "B* Shareholders and Notsholders to
seek their approval for the continuance and exchange of the Convertible Notes, following the
distribution of meeting materials, which are being finalized in the coming days. The mestings are
scheduled as follows:

Delegates' Extraordinary Meeting 9:00 a.m. Deita Regina
February 21, 2005 Regina, Saskatchewan
Class "B” Annual and Special Meeting 9:00 a.m. Queensbury Centre
March 23, 2005 Regina Exhibition Park
Regina Saskatchewan
Noteholders Extraordinary Meeting 1:30 p.m. Queensbury Centre
March 23, 2005 Regina Exhibition Park

Regina, Saskatchewan

The Management Information Circular relating to the continuance and exchangs of the Convertible
Notes along with the applicable proxies and notices will be filed and distributed to Delegates, Class "B"
Shareholders and Noteholders within the timeframes required for each meeting.
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Saskatchewan Wheat Pool is a publicly traded agribusiness headquartered in Regina, Saskatchewan.
Anchored by a Prairie-wide grain handling and agri-products marketing network, the Pool channels
Prairie production to end-use markets in North America and around the world, These operations are
complemented by agri-food processing and strategic aifiances, which allow the Pool to leverage its
pivotal position between Prairie farmers and destination customers. The Pool's Class “B” shares are
listed on the Toronto Stock Exchange under the symbol SWP.NV.B.

Investor Conference Call

The Poal will be hosting a conference call with the investment community on Tuesday, February 8,
2005 at 8:00 a.m. Regina time. The toll free dial-in number is 1-877-692-2086. Participants should dial
in 5 minutes before start time. The instant replay number is 1-877-519-4471 — access number
5663872. This replay will be available approximately one hour after the call.

Forward L ooking Information

Certain statements in this Press Release are forward-looking and reflect the Pool's expectations
regarding future results of aperations, financial condition and achievements. Such forward-looking
statements involve known and unknown rigks, uncertainties and other factors that may cause the
actual results, performance and achievements of the Pool to be materially different from any future
resuits, performance and achievements expressed or implied by those forward-ooking statements. A
number of factors could cause actual results to differ materially from expectations, including weather
conditions, crop production and crop quality in Western Canada; world agricultural commodity prices
and markets, producers’ decisions regarding total seeded acreage, crop selection and utilization levels
of famm inputs such as fertilizers and crop protection products; the extent of the company's financial
leverage and funding requirements; credit risk; forelgn exchange risk; changes in the grain handling
and agri-products competitive enviranments, including pricing pressures; Canadian grain export levels;
changes in government policy and transportation deregulation; international trade matters; global
political and economic conditions, including grain subsidy actions and tariffs of the United States and
the European Union; competitive developments in caonnection with the Pool's grain handling, agri-
products, agri-food processing businesses and other operations; and environmental risks and
unanticipated expenditures relating to environmental and other matters.

-30-

Media Contact: Susan Cline 306-569-6948
Investor Contact: Colleen Vancha 306-569-4782




Suskotchewan Wheat Pool

HEAD OFFICE: 2625 Victorin Avenue, Fegina, Saskalchewan, Canadu 84T 7T9 TEL: (306) 569-1411 FAX: (308) §69-4708

Exemplion #; 82-5037

February 8, 2005

Aln: Paul Dudek
Securities and Exchange Commission

450 5" Sireet N. W. .
Washington, D.C. 20549 =3
Phone: 202-942-808R o
Fax: 202-942-9624 o
Saskatchewan Wheat Pool IR EEE

I

Exemption No: 82-3037

Pursuant to Rule 12g3-2(b) S

Dear Sir or Madam: . A
’ 4 - J

Pursuant to Rule 12¢3-2 (b) under the Securitics Exchange Act of 1934, aramended, attached is:

L. A copy ofa news release rcgarding the Pool’s Board approving a recapyialization plan and
proposed rights offering. This was filed with the Toronto Stock Exchange and provincial

securities commissions. .-

2. A copy of the notification for the Ammal and Special Mcéﬁhg and Record Date for the Class B
Non-voting sharcholders and a copy of the notification for the Extaordinary meeting for the
liolders of Convertible Subordinated Notes. These were both filed with the Toronto Stock
Exchange and provincial sccuritics cornmissions.

Yours very truly,

L Varele

Colleen Vanchy, Vice-President
Investor Relations and Communications

Ray Dean, General Counsel and Corporate Secretary

Copy to:
Wayne Cheeseman, Chief Financial Officer

Attachment
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Saskatchewan LWheat Ppol
For Immediate Release
February 7, 2005
Regina, Saskatchewan
Listed; TSX
Symbol: SWP.NV.B

Pool’s Board Approves a Recapitalization Plan and Proposed $150 Million Rights _Offering

Saskatchewan Wheat Pool's Beard of Directors today approved a proposed recapitalization of its shares
and Converlible Subordinated Notes and a subsequent rights offering to all common Shareholders. The
plan is consistent with the Paol's December 14, 2004 news release regarding its capital markets initiative.

“After several months of considering possible alternatives to strengthen the Pool's balance sheet, the
Board has determined that it is in the best interest of the Company to continue under the Canada
Business Corporations Act with a more conventional share structure,” said Pool CEO Mayo Schmidt. "The
plan approved today will position the Poal to raise equity in the public markets to further reduce debt and
enhance liquidity.”

The principal elements of the proposal include:

» the continuance of the Pool as a business corporation under the Canada Business Corporations
Act invalving the consalidation of the Class "A" Voting Shares and the Class “B" Non-Voting
Shares of the Company into new comrnon shares:

« the early conversion of approximately $173 million of the Pool's Convertible Subordinated Notes
into new commeon shares;

« a $150 million rights offering to be rmade available to all of the Pool's common Shareholders
following the continuance and exchange of the Convertible Notes; and

» the establishment of a Farm Leadership Co-operative whose mandate will include nominating a
minimum of four directors to sit on the Pool's Board.

“The Board of Directars has made a very important decision today, one that we believe is vital to the
Pool's future,” says President and Chairman of the Board, Terry Baker. "A key component to our future
success is our service commitment to farmers in Western Canada and | am pleased that our decision
today helps to solidify that relationship while restoring the Pocl's financial strength.”

The Pool will be seeking approvals for the recapitalization from its Delegates, Class "B" Non-Voting
Shareholders and Convertible Noteholders. The Pool has received lock-up agreements from Noteholders
representing approximately 37.7% of the Convertible Subordinated Notes currently outstanding, in which
they commit to vote in favour of the recapitalization.

Under the proposed continuance, the existing Class "A" Voting Shares and Class "B" Non-Voting Shares
of the Pool will be consolidated inte a single class of common vating shares.

+ Class "A" Shareholders will be entitled to 3.62 new cammon shares, which equates to the $25 par
value of each Class A" Share, or, if they so choose, $25 in cash; and

» Class “B” Shareholders will each receive one new common share for every 20 Class "B"” Non-
Voting Shares they hold. '
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Fractional shares resulting from the exchange and consolidation will be aggregated ar?d sold on behalf of
the holders on the Toronto Stock Exchange. Cheques representing the value of fractional share
interests of Shareholders will subsequently be issued.

The Convertible Notes will be exchanged for approximately 131.6 common shares per $1,000 of principal
amount, in full satisfaction of their notes. This would be equivalent to approximately 2,632 common
shares, or $0.38 per Class “B" share prior to the one for 20 consolidation which occurs upon continuance.
Nateholders currently have the right to convert their $1,000 of principal amount inte 2,227 Class “B” Non-
Voting Shares.

Following continuance and the exchange of Convertible Notes, the Pool intends to proceed with a rights
offering of approximately $150 million to the holders of its common shares. The rights offering will
provide each common Shareholder the right to purchase, at a discount, additional common shares in the
Pool. The subscription price will be fixed shortly afier completion of the continuance and exchange of the
Convertible Notes. 1t is the Pool's intention to use $100 million of the proceeds to eliminate debt with the
balance to be used for general corporate purpeses.

A syndicate of Canadian investment dealers led by BMO Nesbitt Burns Inc. has entered into a standby
purchase agreement with the Pool whereby the underwriters have agreed to purchase, at the subscription
price determined following the continuance and Note exchange, any common shares that are not
otherwise purchased through the rights offering. This commitment is subject to certain conditions,
including a material adverse change in the business, operations or prospect of the Pool.

In assessing the terms of the proposed transaction, the Board requested and received from TD Securities
Inc. an independent formal valuation of the Convertible Notes and a fairness opinion. The fairness
opinion states, subject to certain assumptions and limitations, that the consideration offered to holders of
the Convertible Notes is fair, from a financial point of view, to the Class "A” Shareholders and the Class
"B" Shareholders. This opinion assumes the complstion of the proposed transaction and the successful
completion of the rights offering to common Shareholders immediately following continuance and the
exchange of the Convertible Nates,

The Company will be holding meetings of its Dalegales, Class “B” Shareholders and Noteholders to seek

their approval for the continuance and exchange of the Convertible Notes, following the distribution of
meeting materials, which are being finalized in the coming days. The meetings are scheduled as follows;

Delegates’ Extraordinary Meeting 9:00 a.m. Delta Regina

February 21, 2005 Regina, Saskatchewan

Class “B" Annual and Special Meeting 9:00 a.m, Queensbury Centre
March 23, 2005 Regina Exhibitian Park
Regina Saskatchewan

Noteholders Extraordinary Meeting 1:30 p.m. Queensbury Centre
March 23, 2005 Regina Exhibition Park

Regina, Saskatchewan

The Management Information Circular relating to the continuance and exchange of the Convertible Notes
along with the applicable proxies and notices will be filed and distributed to Delegates, Class "B”
Shareholders and Noteholders within the timeframes required for each meeting.




-3-

Saskatchewan Wheat Pool is a publicly traded agribusiness headquartered in Regina, Saskatchewan.
Anchored by a Prairie-wide grain handling and agri-products marketing network, the Pool channels Prairie
production to end-use markets in North America and around the world. These operations are
complermented by agri-food processing and strategic alliances, which allow the Pool to leverage its pivotal
position between Prairie farmers and destination customers. The Pool’s Class "B" shares are listed on
the Toronio Stock Exchange under the symbol SWP.NV.B.

Investor Conference Call

The Pool will be hosting a conference call with the investment community on Tuesday, February B, 2005
at 8:00 a.m. Regina time. The toll free dial-in number is 1-877-692-2086. Participants should dial in 5
minutes before start time. The instant replay number is 1-877-519-4471 — access number 5663872, This
replay will be available approximately one hour after the call.

FORWARD LOOKING INFORMATION

Certain statements in this Press Release are forward-looking and reflect the Pool's expectations regarding
future resuits of operations, financial condition and achievements. Such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause the actual results,
performance and achievements of the Pool to be materially different from any future results, performance
and achievemnents expressed or implied by those forward-looking statements. A number of factors could
cause actual results to differ materially from expectations, including weather conditions, crop production
and crop quality in Western Canada; world agricultural commeodity prices and markets; producers’
decisions regarding total seeded acreage, crop selection and utilization levels of farm inputs such as
fertilizers and crop protection products; the extent of the company’s financial leverage and funding
requirements; credit risk; foreign exchange risk; changes in the grain handling and agri-products
competitive environments, including pricing pressures; Canadian grain export levels; changes in
government policy and transportation deregulation; interrational trade matters; global political and
economic conditions, including grain subsidy. actions and tariffs of the United States and the European
Union; competitive developrnents in connection with the Pool's grain handling, agri-products, agri-food
processing businesses and ather operations; and environmental risks and unanticipated expenditures
relating to environmental and other matters.

http.//www.swp.corn
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Media Centact: Susan Cline 306-569-6248
Investor Contact: Colleen Vancha 306-569-4782
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- Saskatchcwan Wheat Poot
2625 Victoria Avenue
p u n l Regina, Saskatchewan

S4T 7T9 306-569-4525
Saskatchewan Wheat Pool

February 7. 2005

Te:  Alberta Securities Cornmission
British Columbia Securities Commission
Manitoba Securities Commission
Office of the Administrator, New Brunswick
Securities Commission of Newfoundland
Nova Scotia Securities Commmission
Qntano Securities Commission
Registrar of Securities, Prince Edward Island
Commission des valeurs mobilieres du Quebec
Saskatchewan Financial Services Commission. Secunties Division
The Toronto Stock Exchange

Dear Sirs;

Subject: Notification of Annual and Special Meeting and Record Date - Saskatchewan Wheat Pool

We advise of the following with respect to the Annual and Special Meeting of the Class B Non-
voling Shareholders for the subject Corporation:

Name of the Reporting Issuer : Saskatchewan Wheat Pool
Date Fixed for the Meeting : March 23, 2005

Record Date for Notice : February 17, 2005

Record Date for Voling : February 17. 2005
Beneficial Ownership Determination Date February 17, 2005

Classes or Series of Securities that entitle the

holder 10 receive Notice of Meeting ; Class "B" Non-voting Shares
Classes or Series of Securities that entitle

the holder to Vote art the Meeting : Class "B" Non-voting Shares

Business to be conducted at the Meeting
To receive the Armual Report and the consolidated financial statements of the Company for the fiscal
vear ended July 31. 2004, together with the report of the Auditors thercon, and

To consider and. it thought 1t to pass a Special Resolution (the "Resolution™) approving continuance
of the Conipany as a business corporation under the Canada Business Corpordations Act. the filing of
articles of continuance in connection therewith. the approval of the initial slate of directors of the
Company following such continuance. the exchange of the Company’s Convertible Subordinated
Naotes due November 30. 2008 into common shares of the Company created in connection with such
continuance and certain other related transactions. al! in accordance with the text of the Special
Resolution set out us Schedule B to the Manageinent Information Circular dated February 7, 2008,

CUSIP : §039{4 100
Yours truly.
Colleen Vancha. Vice President,

Investor Relations & Communications
Saskatchewan Wheat Pool

/., . SEDAR/O3I0HMotice of Meating doc




Sazkatchewan Wheat Pool
2625 Victoria Avenue
P u n L Regina, Saskaichewan

84T 779 3DR-569-4525
Saskatchewan Wheat Pool

February 7, 2005

To:  Alberia Securities Commission
British Colunibia Securities Commission
Manitoba Securities Commission
Office of the Administrator, New Brunswick
Securities Commission of Newfoundiand
Nova Scoria Sceurities Commission
Ontatio Securities Commission
Registrar of Securities. Prince Edward Island
Commission des valeurs mobilieres du Quebec
Saskatchewan Financial Services Cominission, Securities Division
The Toronto Stock Exchange

Dear Sirs:
Subject: Notification of Extraordinary Meeting - Saskatchewan Wheat Pool

We advise of the lollowing with respect to the Notice of Extraordinary Meeting of the Holders of
Convertible Subordinated Nates due November 30, 2008 for the subject Corporation:

. Name of the Reporting lssuer : Saskatchewan Wheat Pool
2. Date Fixed for the Meeting : March 23, 2008
3. Record Date for Notice : February 17, 2005
4. Record Date for Voting, : February 17, 2005
5. Beneficial Qwnership Determination Date February 17, 2005
6. Classes or Scries of Securities thal entitle the
holder to receive Notice of Meeting : Convertible Subordinated Note Holders
7. Classes or Series of Securities that entitle
the holder 1o Vote at the Meeting : Convertible Subordinated Note Holders

§. Business to be conducted at the Meeting
To consider and. if thought fit, to pass an Extraordinary Resolution (the “Resolution™) approving the
exchange of the Convertible Notes into common shares of the Company to be created in conncction
with the proposed centinuance of the Company as a business corporation under the Canada Business
Curporatinns Act and cerain other related transactions, all in accordance with the text of the
Resolution sct out as Schedule C to the Managenicat Information Circular dated February 7, 2005.

9. ISIN : CAB03914 AB 68
Yours truly.
Colleen Vancha. Vice President,
Investor Relatians & Communications

Saskatchewan Wheat Pool

Ci/.. . SEDAIDINA Nolive of Meeling. doc




Suskatchewan Wheat Paol
Investor Relations

a" Ploor

2625 Victoria Avenuc
Regina. Sask.

54T 773

(306) 569-4859

facsimile transmuittal

To: M. Paul Dudek Fax: (202) 942-9624

Sccurities and Exchange Commission - -

From  Debbic Vargo Date: 02/10/05
Saskatchewan Wheat Pool

306-569-4859

Re: Exemption No: 82-5037 Pages: 155

. L J A\ J - v — — - L 9

0O Urgent [J For Review [J Please Comment {1 Please Reply [J Pleaze Recycle

There are 156 pages to this fax. | will fax it to you in three parts using the same fax cover. There are 9 separate
documents, so to make it easier, | will note the page numbers that 'm sending to you on this fax cover sheet.

Thank you.

Pages 180

Pages 51-100

Pages 101-156

e & & 3 % % 2 B e ¥ & B W v % B ®W S & w §g e v = a % u




Suskotchewan Wheat Poal

HEAL OFTICE: 2625 Viciona Avenus, Reging, Saglaichewan, Canads $4T 7T8 TEL: (308) 550-4411 FAX: (306) ssoFExgmption #: §2-5037
February 10, 2005
Atmn: Paul Dudek
Securities and Exchange Commission
450 5" Street N. W.
Washington, D.C. 20549
Phone: 202-942-8088
Fax: 202-942-9624

Saskatchewan Wheat Pool
Exemption No: 82-5037
Pursuant to Rule 12¢3-2(b
Dear Sir oy Madam:

Pursuant to Rule 12g3-2 (b) under the Sceurities Exchange Act of 1934, as amended, attached is:

1. A copy of the Preliminary Short Form prospectus [or the Rights Offering for Saskatchewan Wheat Pool.
This was filed with the provineial sccurities commissions,

2. A copy of the background for the Exirnordinary Meeting of the Delegates, Annual and Special Meeting
of Class B Non-voting Shareholders and Extraordinary Meeting of Noteholders. This was filed with the

provincial sccurities commissions,

3. A copy of the Notice of Extraordinary Mecting of the holders of the canvertible subordinated notes, This
was filed (he provincial sccurities commissions,

4. A copy of the Notice of Annual and Special Meetmg of the holders of Class B Non-voting Shares. This
was filed with the provineial securities commissions,

5. A copy of the Management Tnformation Circular. This was filed with the provincial securities
commissions,

.6. A copy ol the Torm of Proxy [or the Special meeting of Class B Non-voting Sharcholders of
Saskatchewan Wheat Pool. This was filed with the provincial scourities commissions.

7. A copy of the Form of Proxy for the Extraordinary meeting of holders of Convertible Subordinated
Notes of Saskatchewan Wheat Pool. This was filed with the provingial securities commissions.

8. A copy of TD Securitiss Valuation. This was filed with the provincial securilies commissions.

9. A copy of the Standby Purchase Agreement. This was filed with the provincial securities commissions,
Yours very truly,

Colleca Vancha, Vice-President

Investor Relations and Communications

Copy ta: Ray Dean, General Counsel and Corporate Secretary
Wayne Cheeseman, Chief Financial Officer

Altachment
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Rights Offering
PRELIMINARY SHORT FORM PROSPECTUS .
February 7. 2008

Saskotchewan Wheat Pool

$150,000,000

@ rights to purchase @common shares at a purchase price of $@ per sharc

Saskatchewan Wheat Pool (the “Pool™ ot the "Company™) has filed as of the date hereof a management information circular in
respect of 4 proposed continuunce and recapitalization (referred to collectively as the “Reeapitalization™), which includes the
following elements: (i) the continuance of the Pool as a corporation govemed by the Cenada Business Corporations .lct
("CBCA™: (ii) the changing of the Pool’s existing Class "A" Yoling Shares (thc “Class A Shares™) and Class 8" Non-Voling
Shares (the “Class B Shares™) into a class of new common shares (the “Common Shares™); (iii) the changing of the name of the
Pool to “Saskatchewan Wheat Pool Inc,”; and {iv) the exchange of all of the outstanding Convertible Subordinated Notes due
Navember 30, 2008 issued by the Pool {the “Convertible Nates™) into Common Shares. The Recapitalization will be submirted
for the approval of each of; (i) the Delegates representing the holders of the Class A Shares, at a mecting to be held on February
21, 2005; (1i) the holders of the Class B Shares, at @ meeting to be held on March 23, 2005; and (iii) the holders of the
Convertible Notes, at a meeting to be hcld on March 23, 2005 (such mcctings referred to collectively hercin as Lhe
“Recapitalization Mcclings™). Following completion of the Recapitalization. the former holdurs of the Class B Shares will hold
one Common Share for each 20 Class B Sharcs held immediately prior to the Recapitalization, the former holders of the
Convertible Notes will hold approximately 131,58 Common Shares for each $1,000 principal of Convertible Notes previously
held. and the former holdets of the Class A Shares will hold either 3.62 Commion Shares for cach Class A Share previously
held. or, in the event that they have elecled to receive the cash redemption value of their Class A Share, $25 in cash, See “The
Recapitalization™.

This preliminary short form prospectus is intended o qualify for distribution rights to purchasc the new Common Shares
following the completion of the Recapitalization as well as the Common Shares issuablc upon the exercise of such Rights and
the Standby Shares, il any. See “Dcscription of the Common Shares”, The final prospectus will be liled only following the




completion of the Recapitalization and the record date for the holders of the Common Shares entitled to recsive Rights will be
determined at the time the final short [orm prospectus is filed.

Following the completion of the Recapitalization, the Pool will distribute (o the holders of its oulstand_ing (‘.ommgn 'Shar.c.s of
recard (the “Holders™) at the close of business (Toronto time) on @, 2005 (the “Rccord Date™) rights (the nghts_) o
subscribe for an aggregare of ® Common Sharcs (the "Offering™) for gross procceds to the Pool of $150,000,.000. _The Rights
are evidenced by fully transferable certificates in registered form (the “Rights Certificates™). Each Holder is entitled t‘o one
Right for each Commeon Share held on the Record Date. Onc Right entitles the holder thereof to purchase @ Common Shars
(thhe “Basi¢ Subscription Right™) of the Company at a price of S per share (the “Subscription Price™) prior to 5:00 p.m.
(Taronto time) on @ , 2005 (the “Expiry Time™. RIGHTS NOT EXERCISED BEFORE THE EXPIRY TIME SHALL
8E VOID AND OF NO VALUE. Holders who excrcise their Rights in full are entitled to subscribe for additional Common
Sharcs, il available, pursuant to an additional subscription privilege (thc “Additional Subscription Privilege™). Sco “Details of
Rights Offering — Additional Subscription Privilege”.

Accompanying this prospectus is a Rights Certificatc evidencing (he Rights to which Holders are cntitled. Rights Certificates
are being distributed to Holders, whose addresses of record are in Canada, but not 1o Halders whose addresses of record are

outside of Canada (collecrively, the “Non-Participating Jurisdictions™). See “Details of Rights Offering — Shareholders in Non-
Participating Jurisdictions™,

Under a standby purchase agrecment dated February 7, 2005 (the “Standby Purchase Agreement”), BMO Nesbitt Burns Inc.,
RBC Dominion Securities [ne., Genuity Capital Markets and National Bank Financial Ine. (collectivcly, the “Underwriters™),
have agreed, subject to certain terms and conditions, to purchase, at the Subscription Price, all of the Common Shares not
otherwise purchased pursuant to the exercise of Rights under this Offering at the Expiry Time (the “Standby Shares™), This
prospectus qualilies any distribution of the Standby Shares affecled by the Underwriters following such issuance. The Standby
Purchase Agreement may be tenminated by the Underweiters prior to the Expiry Time in certain circumstances., The
Underwriters received an initial commitiment fee of $1.5 million upon execution of the Standby Purchase Agrecment, and will
receive an additional commitment fee upon closing, or upon termination by them or the Pool of thc Standby Purchasc
Agreement pursuant to certain provisions therecunder, equal to 4% of the anticipated gross proceeds of the Offering less the
initial commitment fee. See “Standby Commitment and Plan of Distribution”.

The Pool’s Class B Shares are listed on the Toronto Stock Exchange (**TS$SX™) under the symbol “SWP NV _B™.

The sccurities offered herehy are subject to a number of risks, See “Risk Factors™ for certain considerations relevant to
an investment in the Common Shares.
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In this prospectus, unless stated otherwise, the “Pool”, the “Company”, “we”, “us”, and “our” refer to
Saskatchewan Wheat Pool, whether prior to or following the Recapitalization.  All amounts in this prospectus
are expressed in Canadian dollars, unless otherwise indicated. References to $(US) are to United States (“US”)
dollars.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statemnents in this prospectus and the information incorporated herein are forward-looking statements and reflect
the Pool’s expectations regarding future results of operations, financial condition and achievements. Discussions
containing forward-looking stalements may be found in thc material set forth in the “The Company™ seclion hereof, the
Annual Information Form incorporated by rcference herein and in the Interim Reports and Management's Discussion and
Analysis incorporated by refcrence herein. In addition, when used in this prospectus and in the documents incorporated

. “intends™, “anticipates”, “expects”, “estimates” and words of similar import may

LRI

herein by relerence, the words “believes™,
indicatc forward-looking statements. Such forward looking statements involve known and unknown risks, uncertainties
and other factors that may cause the actual results, performance and achicvemnents of the Pool to be materially different
from any [uture results, pecformance and achievemenls expressed or implied by those forward-looking statements. A
number of factors could causc aclual results to di{Ter materially from expeetations including, but not limited (o, those
factars discussed under “Risk Factors™ in this prospectus, and the Annual Information Form and the Management’s
Discussion and Analysis under “Risk Management™; weather condilions; crop production and crop quality in Wesiern
Canada; world agricultural commodity prices and markcts; producers’ decisions regarding total secded acreage, crop
selection, and urilization jevels of farm inputs such as fertilizers and pesticides; the extent of the Company's financial
levcrage and funding requirements; credit risk: foreigh exchange risk; changes in the grain handling and agri-products
competitive environments, including pricing pressures; Canadian grain export levels; changes in government policy and
transportation dereguiation. international trade matters; global political and egconomic conditions, including grain subsidy
actions and ariffs of the United States and (the Furopcan Union: competitive developments in connection with the Pool's
arain handling, agri-products, agri-food processing, and other operations; and enviranmental risks and unanticipated
expenditures relating to environmental or other matters. Although the Pool believes the assumptions inherent in forward-
looking statements are reasonable, undue rchiance should not be placed on these statements, which only apply as of the date
ol this prospecius, The Pool disclaims any intention or obligation Lo update or revise any forward-looking statements,
whethcr us a result of new information, [uture devclopments or otherwise, except as otherwisc required by applicable law.




DOCUMENTS INCORPORATED BY REFERENCE

The following documents of the Pool, filed with the securities commissions or similar regulatory authoritics in each of the
provinces of Canada are specifically incorparated by reference in Lhis prospectus:

(4  Annual Information Form of the Pool dated November 1, 2004 (the “Annual lnfor.matiop Form™), inc!uding
Management's Discussion and Analysis for the year ended July 31, 2004 (the “Management’s Discussion and Analysis™):

(b)  Annual financial statcments of the Pool for the year ended July 31, 2004. including consolidated balance shccl§ as at
suly 31, 2004 and 2003 und the consolidated statements of earnings and retained eamnings (dcficit) and cash flows for the
year caded July 31. 2004 and the six month periods ended July 31, 2003 and January 31, 2003 and related notes
(collectively, the “Consolidated Financial Statements™), lopether wilh the auditors’ repor therean, contained therein;

(c) Interim Report of the Pool dated December 14, 2004 including the comparative interim unaudited consolidated
tinancial statements [or the three month period ended Octaber 31, 2004 and the management’s discussion and analysis in
respect of such period (col{ectively, (he “Interim Report™); and

(d) Management Information Circulsr of the Pool dated February 7, 2005, in connection with the Recapitalization
Meetings (the "Rccapitalization Circular™).

All documents of the type reterred to above, and any material change reports (excluding confidential rnaterial change
reports), filed by the Pool with any securities commission or similar regulatory autherity in Canada subsequent to the date
of this prospectus and prior to the teemination of this offering shall be dcemed to be incorporated by reference in this
prospectus,

Ay statement contained lerein or in any document incorporated or deemed to be incorporated by reference herein
shall be decmed to be modified or supcrseded for the purposes of this prospectus to the extent that a statement
contained herein, or in any other subsequently filed documents which also is or is deemed to be incorporated by
refcrence herein, modifies or supersedes such statement. The modiflying or superscding statemen( need not state
that it has modified or superseded a prior statement or include any other information set forth in the document
which it modifies or supersedes. The making of a modifying or supcrseding statement shall not be deemed an
admission for any purposes that the modified or supcrseded statement, when made, constituted a misreprescntation,
an unlrue statement of a materjal fact or an omission to state a material fact that is required to be stated or that is
necess:ry fo make a statement not misleading in light of the circuinstances in which it was made. Any stateinent so

modified or superseded shall not be deemed, cxcept as so modified or superseded, to constitute a part of this
prospectus.

Information has becn incorporated by reference in this prospectus [rom documents filed with the securities
commissions or similar authorities in Canady, Copics of the documents incorporated herein by reference may be
obtained on request withoul charge from the Corporale Secretary, Saskatchewan Wheat Pool, 2625 Victoria Avenue,
Regina, Saskalchewan, S4T 7T (Telephone (306) 569-4525). For the purpose of the Province of Québec, this prospectus
contains information lo be completed by consulling the permanent information record. A copy of the permancnt

infonmation record may be obtained from the Corporate Sceretary of Saskatchewan Whear Pool al the ahove-nmicnlioned
acddress and telephone number,
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PROSPECTUS SUMMARY

\ The following is a summary of the principal features of this distribution and should be read ragether \with the more

detaifed information and financial data and statements coniained elseirhere in this prospectus. Certaiit terms used in
this summary and i this prospectus are defined clsewhere herein.  Unless othervise stated. all references in this
prospectus (v dollar amounts are in Canadian funds.

The Offering

Issuer: The Poal is a publicly traded agri-business with a grain handling and marketing
network that extends across Alberta, Saskatchewan and Manitoba and is the
largest grain handler and marketer in Saskatchewan. The Company is integrated
and diversificd and is engaged in three distinet but interrelaled agri-businesses.
The Pool's principal businesses are: (i) the handling and marketing of grain; (ii)
the sale of agri-products and services throughout Western Canada: and (iil) agri-
food processing. The Company’s agri-food processing businesses are wholly-
ovmed Can-Oat Milling, the world’s largest industrial oat processor, and Prairie
Maft Limiled, one of North America’s fargest single-site malt plants and owned
42% by the Pool.

Recapitalization: The Pool has filed a Receapitalization Circular in respect of a proposed
continuance and  recapitalization (referred to  collectively as the
“Reoapitalization™). which includes the following clements: (i) the continuance
of the Pool as a corparation governed by the Canadu Business Carporations Act
(“"CBCA™); (ii) the changing of the Pool’s cxisting Class “A”™ Voling Shares (the
“Class A Shares™) and Class “B™ Non-Voting Shares (the “Class B Shares™) into
4 class of new common shares (the “Common Shares™); (iii) the changing of the
name of the Pool 10 “Saskatchewan Wheat Pool Ine.”; and (iv) the exchange of
all of the outstanding Convertible Subordinated Notes due November 30, 2008
issued by the Pool (the “Convertible Notes™) into Common Sharcs. The
Recapitalization will be submitted for the approval of cach of: (i) the Delcgates
representing the holders of the Class A Shares, al a meeting to be held on
February 21, 2003; {ii) the holders of the Class B Shares, at a mecting to be held
on March 23, 2003; and (iii) the holders of the Convertible Noles, at a meeting to
be held on March 23, 2005 (such meelings referred coifectively as the
“Recapitalization Meelings™). Following completion of (he Recapitalization, the
former holders of the Class B Shares will hald one Common $hare for cuch 20
Class B Shares hcld immediately prior to the Recapitalization, the former holders
of the Convertible Notes will hold approximately 131,58 Common Shares for
each 31.000 principal of Convertible Notes previously held. and the former
holders of the Class A Shares will hold either 3.62 Common Sharcs [or each
Class A Share previously held, or, in the event that they have elected to roceive
the cash redemption value of their Class A Shate, $25 in cash. See
“Recapitalization™.

This preliminary short form prospeclus is intended 1o qualify for distribution
rights to purchase the new Common Shares following the complction of the
Recapitalization, as well as the Common Shares issuable upon the exercise of
such Rights, and the Standby Shares, if any. Scc “Description of the Common
Shares”. The final prospectus will be filed only following the complction of the
Recapitalization and the record date for the holders of the Comman Sharcs
entitled to rcceive Rights will be determined at the time the final short form
prospectus is filed.
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Issue:

Subscription Price:

Record Date:

Expiry Time:

Exercise Rights:

Additional Subscription Privilege:

Standby Commitment:

@ Rights (o subscribe for an aggregate of @ Common Shares.

$@ per Common Share (the “Subscription Price™), payable by certiﬁed'chequc.
bank drait or money order 1o the order of Compulershare Investor Services Inc.
(*Computershare™).

The close of business on @, 2003,

@®. 2005 at 5:00 p.m. (Toronto time), unless cxtended due to postal disruplion,
which extension will be subject to regulatory approval.

Rights will be issued to Holders at the close of business on @, 2005 on the basis
ol one Right for every Common Sharc held. One Right entitles the holder thereof
to acquire 4 Common Shares at a price of $@ per Share. Only subscriptions for
whole Commen Shares will be accepted. No fractional Common Shares will be
issued. To exercise Riglts, one must:

()  Complete and sign Form 1 of the Rights Certificate,

(ii)  Optional. Complere and sign Form 2 of the Rights Certificate only if the
Holder has fully exercised its maximum number of Rights as shown in the
Rights Certificate and wishes to participate in the Additional Subscription
Privilege. See “Delails of Rights Offering -~ Additional Subscription
Privilepe®.

(ili)  Enclose payment by certified cheque, bank draft or noncy order payable to
Computershare inves(or Services Inc.. The amount of payment will be $ @
per Common Share subscribed for, including $@ for each additional
Common Share elccted to be azcquired pursuant to the Additional
Subscription Privilege.

(iv) Decliver or mail the completed Rights Certificate and payment for all
Common Shares subscribed for in the envelope provided so that it is
received by Computershare before 5:00 p.m. (Toronto time) on @, 2005.
If sent by mail, the address is P.O. Box 7021, 31 Adelaide Street East,
Torento. Ontario MSC 3H2, Attention: Corporate Actions. 1f delivered by
courier service or by hand, the address is 100 University Avenue, 9" Floor,
Toronto, Ontario MS1 2Y |, Attention: Corporate Actions. If mailing,
allow for sufficient time to avoid late delivery.

Each tlolder of & Rights Certificatc who exarcises ali Rights evidenced by such
certificatc will have the right to subscribe for, at the Subscription Price, additional
Common Shares, if any, available as a result of Rights thal are unexerciscd at the
Expiry Tims. See “Details of Rights Offcring ~ Additional Subscription
Privilege™.

Under a standby purchase agrecment dated February 7, 2005 (the “Standby
Purchase Agreement™), BMQ Nesbitt Burns Inc., RBC Dominion Securities Inc.,
Genuity Capital Markets and National Bank Financial Inc. (collectively the
“Underwriters”) have agreed o purchase. at the Subscription Price, all Common
Shares not otherwise purchased as at the Expiry Time (the “Standby Shares™).
The Standby Purchase Agreement may be lerminated by the Underwriters prior lo
the Expiry Time in certain circumstances. The Underwriters received an initial
commitment [ee of $1.5 million upon execution of the Standby Purchuse
Agreement, and will receive an additional commitment fee upon ¢losing, or upon
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Shareholders in Non-Participating
Jurisdictions:

Stock Lxchanye Listing:

Use of Proceeds:

Risk Factors:

termination by them or the Pool of the Standby Purchase Agreement pursuant to
certain provisions thereunder, equal o 4% ol the anticipated gross proceeds of
the Offering Jess the initis] commitment fee (collectively, the “Commitment
Fee™). See “Standby Commitment and Plan of Distribution™.

The Common Shares issuable upon exercise of the Rights are not, and may not
be. offered or sold outside of Canada. The Rights and Rights Certificates to
which shareholders in non-participating jurisdictions are entitled will be issued to
and held by the Subscription Agent who will hold same as agent for the benefit of
all shareholders in non-participating jurisdictions, The Subscription Agent will
hold the Rights until 5:00 p.m. (Toronto time) on @, 2005 in order to give the
beneficial holders an opportunity to claim the Rights Certificatc by sarisfying the
Pool that the issue of Common Sharcs pursuant to the exercise of Rights will nat
be in violation of the laws of the applicable jurisdiction. See “Details of Rights
Offcring — Sharcholders in Non-Participating Jurisdictions™.

The Class B Shares of the Pool are listed on the Toronto Stack Exchange {the
“TSX™) undet the symbol “SWP.NV.B™,

The net proceeds to the Pool from this Offering, will be approximately
$143,190,000 afier payment ol the Commitment Fee of $6.000,000 and the
Company’s cstimated Offering expenses of $810,000. A minimum ol $100
million of net proceeds of the Offering will be used 1o repay outstanding term

deb( and the remainder will be uscd for general corporate purposcs. See “Use of
Proceeds™.

The sccurities offercd hereby are subject to certain risks. Sec “Risk
Factors™.




THE COMPANY
General

The Pool is a publicly traded agri-business with a grain handling and marketing network that extends across Alberta,
Saskatchewan and Manitoba and is the largest grain handler and marketer in Saskatchewan. The'Comparfy is mtegrate_d and
diversified and is engaged in three distinct but interrelated agri-businesscs. The Pool's principal busmesscsmare: 0 the
handling and marketing of geain; (ii) the salc of agri-products and services thiroughout Weslern Canada; 5ar!d (iii) agri-locd
processing. The Company's significant agri-food processing busincsses are wholly-owned Can-Oat Milling, the world’s
largest industrial oat proccssar, and Prairie Mall Limited, one of North America’s largest single-site malt plants and owned
42% by the Pool.

Further particulars with respect to the Paol’s business operations are contained under the headings “Genera! Development of
the Busincss”, “Overview of the Industry” and “Description of the Business” in the Annual Information Form incorporated
hercin by refercnce.

The Pool’s registered and head office is located at 2625 Victoria Avenue, Regina, Saskatchewan S4T 7T9,

RECAPITALIZATION

The following is a summary of the principal terms of the proposed Recapitalization. The following summary is subject to the

detailed description sct [orth in the Recapitalization Circular, and is quelified in its entirety by the information contained in the
Recapitalization Circular, which is incorporated herein by reference.

Summary of the Recapitalization

The Recapitalization consists of the following transactions:

e the continuing of the Pool as a business corporation under the CBCA (the “Continuance™), with a single class of
Cammon Shares. [n implementing the Continuance. the following wili occur:

= the filing of Articles of Continuance with the Director under the CBCA providing for the Continuance;

»  the changing of the Pool's existing Class A Shares into Cornmon Shares on the basis of 3.62 Cominon Shares for
cach Class A Share outstanding at the effective date of Continuance (the “Effective Date™). The number of
Common Shares to be received by the holders of Class A Sharcs {s based an the redemption price of $25 for the
existing Class A Shares, divided by the weighted average trading price of the Class B Shares on the TSX for the
20-day period ending February 4, 2005 and then multiplied by a factor of 0.05 to reduce the number of Common
Shares outstanding after the Continuance;

« the changing of the Company’s existing Class B Shares into Common Shares on the basis of one Common Share
for 20 Class B Shares hield on the Eflective Date. The number of Common Shares o be received by the holders
of Class B Shares is based on one Common Share for each existing Class B Share multiplied by a factor of 0.05
to reduce the number of Common Shares outstanding after the Continuance; and

» the elimination of ownership restrictions relating to the Pool’s share capital: and

+ immediately following the Continuance, the exchange of the Convertible Notes into Common Sharcs, at an exchange
ratio of approximately 131.58 Common Shares for each $1.000 principal thereof hcld on the Effcctive Date. The
number of Conimon Shares to be received by cach holder of $1,000 principal of Convertible Notes is based on the
cxchange price of $0.38 per Common Share with the resulling number of Commeon Shares multiplied by a factor of
.05 to reduce the number of Common Shares outstanding after the Continuance,
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The Pool will not issue fractional Common Shares to holders in connection with the Recapitalization. and any fractional
interests will be aggregated, sold and paid out in cash to the holders.

Effective upon Continuance, The Saskarcheviun Wheat Pool Act, 1995 {Saskatchewan) (the 1995 Act") shal cease to !De the
aoverping corporate legislation of the Pool and, as soon as reasonably practicable following the Continuance, the Pool will, for
administrative purposes, petition the legislature of the Province of Saskatchewan for the repeal of the 1995 Act.

The Pool has also proposed for approval by its delegates the establishment of a Farm Leadership Co-operative, a new initiativg
inlended to maintain and solidify its historical relationship with its producer stakeholders. The implementation of this
initiative is conditional upon the completion of the Recapitalization.

Background to the Recapitalization

On Oclober 24, 2002. following two and a half vears of prolonged drought on the Prairies that severely restricted the Pool’s
cash flow, the Pool announced its intention to develop a consensual restructuring plan with its banks and medium term
notcholders. The process was efTectively finalized on February 4, 2003, and completed in March ol 2003 with the exchange of
$40S million in senior sccursd debt for $150 million of Senior Subordinated Noles, $255 million of Convertible Notes and
22.938.037 Class B Shares. From the datc of their issuc in March 2003 until July 31, 2003, approximately $50 million of
Convertiblc Notes were converted by Noteholders into Class B Sharcs. Since that time, the frequeney with which Convertible
Notes have been converted into Class B Sharcs has decreased to approximately $27 million of Convertible Notes converted
during the Nscal year ended July 31, 2004 and to approximately $4.8 million during the six-month pcriad ended January 31,
2005. The P00l had previously stated that it expecled to retire the Convertible Notes by exchanging the Convertible Notes for
common voting shares by 2008,

Commencing in January of 2004, the Pool’s lenders began selling off their pasitions in the Pool's asset-backed revolving loan
facility and term loan. Those facilitics mature on July 31, 2005 and July 31, 2008, respectively. In view of the imminent
maturity of the asser-backed revalving loan facility and the transformalion of the lenders described above, the Company
embarked on a process to oblain replacement financing. On December 14, 2004, the board of directors approved binding
letters of commitment providing for a threc~ycar $250 million revolving asset backed revolving loan facility offered by GE
Canada Finance and a two-year $100 million term loan facility provided by an institutional investor (the “Asset-Backed and
Term Debt Refinencing™). These new facilities will refinance the existing revolving and term facilities and provide for the
Company’s ongoing working capital needs. [t is & condition to the Recapitalization that these twao new facilities close prior te,
or dre available immediately upon, the closing of the Recapitalization,

Management of thc Pool considered scveral alternative financing options throughout this period but has been unable to identify
a viable alternative within the current co-operative strueture that will allow il to raise the additional equity the Pool requires to
matcrially strengthen the Company’s financial position, improve its debt-to-equity ralio and provide greater lexibility to
withstand extended perjods of below average crop production.

On Aupust 6, 2004 the Pool announced that it had commenced a process of reviewing certain capital market altcrnatives that
would allow the Pool Lo further strengthcn its balance sheet, lower its interest costs and position the Company (0 access the
capital it requires 1o manage its businesses through volarile and unpredictabic climalic conditions. On December 14, 2004, the
board of directors approved in principle the basic terms of the Pool’s plan to transform its capital structure. Following a series
of informational mectings with the Pool's Delegates held during Janvary, 2005 and negotiations with certain Noteholders that
were subject to confidentiality agreements, the board of directors approved and announced addilional details relating to the
proposed continuance and Convertible Note exchange on February 7, 2005, At thar time, the Company also snnounced that it
had cbtained lock-up agteements from Noteholders dircetly or indirectly owning or exercising control or dircction over
approximatcly 37.7% of the aggregate outstanding principal amount of the Convertible WNotes pursuanl to which such
Noteholders agread to support and vaote their sceurities in favour of the Recapitalization.

Puol Name

Following the Effective Date, the Pool’s namc will be “Saskatchewan Wheat Pool Ine.”




SRl e A

Etfect on Class A Sharcholders, Class B Sharveholders and Noteholders

Upon completion of the Recapitalization, Class A Shareholders will hold 3.62 Common Shares unless redeemed for cash
procecds of $25, as described in “Summary of Recapitalization™, Class B Sharcholders wili hold one Common Share Jor each
20 Class B Shares held on the Effective Date and Noteholders will be issucd approximately 131.58 Common Shares for each
$1,000 aggregate principal amount of the Convertiblc Notes held on the Effective Date. Consistent with the lerms of the
Pool’s exchange right under (he trust indenture governing the terms of the Convertiblc Notes (the *Trust Indenturc'). no
accrucd interest on account of the Convertible Notes will be paid or exchanged into Common Shares. The Comman Shares
will be entitled to vote and receive natice of mestings of the holders of Common Sharcs of the Pool and will be entitled te any
dividends and to any remaining proceeds on the winding up or other dissolution of the Pool,

The Pool is not required to issue fractional Common Shares in connection wilh the Recapitalization. and any fractional
interests will be aggresated, sold and paid out in cash to the holders,

USE OF PROCEEDS
The net procesds to be received by the Pool under the Offering will be approximately $143.190,000, after payment of the

Commitment Fec ol $6,000,000 and the Company"s estimated Offeting expenses of $810,000. A minimum of $100 million of

net proceeds ol the Offering will be used to repay outstanding term debt and the remainder will be used for general corporate
purposcs. See *Standby Commitment and Plan of Distribution™.
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CAPITAL1ZATION

The following table sets [orth the consolidated capitalization of the Pool (i) as at July 31, 200_4 and (ii) as at October 31, 2004,
both sctual and as adjusted to reflect Recapitalization (including the repayment of the senior secured bank tcrm (oan). the

issuance

of the Common Shares assuming full exercisc of the Rights and the application of the net proceeds of the Offering.

October 31, 2004 afler piving
cttict to Reeapitalizution
(including the repayment ol the
sentor sectired bank term loan)

July 31,2004 Oclober 31, 2004 and Lhe Offering '
(1 thousands) (rinaudited, in thausands) (unaudited, in thousunds)
Long ~term debt'"* '™

Clags A SNATCS. oo o e ot e e e o e e § 1783 $ 1782 b -

Seniur secured bunk tarm loan ... JE TS RQ,251 7R.730 -

Senmor Subordinated NOES. i PPN 132,VR& 134020 134,020

Converlible S1bordmated Noes - debt component... ... ... 17.735 28,775 -

Mermbers™ term 10ans ..o e 4,300 4,311 4311

Subsgidiarics” and proportionole shares of jamt venwres'

A v Foee e e s ey et e e " 15,349 14,341 14,341
Tawl fang-term debt e 261,606 261.959 152,672
Sharcholders’ equity

Conuibuled surplus ... . e re e 177 177 177

Convertibic Noles = eyuily component............... .. T, 128,635 129.831 -

Class B Shares™' ... ..., 81,287 85.104 -

Common Shargs' ™" - - 407,136
Rewained garnings (Aefieind™ o s s (19,22() (39.864) (62.961)
Tolal sharcholders™ equily ... . e L e 190,878 175,248 344.352
1O CAPIIZRLON..o e e L $452.484 $437,207 $497.024

— e ———

_N-UR)SI

(4)

The general terms of the debl in the above able are set oul In note 16 of the Consolidated Financial Statements.

Doex not include 2,263,460 (lulv 31, 2004) and 2,106,368 (Ocroher 31, 2004) Class B Shares issuable pursuant to the Cempuny's inanagement

slock option plan und new member’s stock aption plan,

Fiffectre on Continuance, all of the issued and outztanding oplions under the management stock aptian plan und new member™s stock option plin

will he uutumatically adjusted such that an option to purchuse 20 Class B Shores will become an aption to putchase anc Cammon Shire al an

excrelse price cqual to 20 times the exercise price payuble prior 1o Continuance (or a Class B Share under the option. On a pro forma basis, as of

October 31, 2004. uptions (o purchase 103.318 Common Shares would be ouistanding huving a weighted average exercise price ot $81.60 per

Comman Share. ranping from a high of $327 per Common Share (o a low of $3.90 per Cammon Sharc.

The currying value of the Commun Shares will represent primarily the aggregule of 811 of the fommer carrying values of cach of the Class A Shares,

Class B Shares, Converlible Nores-deht component and Convertible Noles-cquity componenl. with the following exceptions:

i, Allara portion of the Class A Sharey mav be redecmed (or their par value of $25 per ghare. The carrying value of the portion of Class A
Sharcs ot redecmed far cash will b reflected as Common Shares. I giving efeet ta the Recapitalication, it has been assumed that na Class
A Shareholdurs will redeem their Class A Sharey (or their $23 par value prior (0 the Continuance.

L. Both the Deticit und Cominon Shares amounts are inercased by the incremental vatue of the consideratian provided [or in the Reeapilulization
lo the Converuible Notghalders to induce early conversion, ‘The Recapitalization provides for an cffective exchange price of $0.38 per
Common Share compared to the voluntzry exchange price in the Trust Indenture of $0.4489899 tar cach Class B Share. The lower exchanpe
nricc resulls in (he issuanec of approximately an additional 3.5 million shures, afler the | for 20 share ¢conselidation. above lhe level the
Norchnlders would have reccived under the Trust Indenture,  For the purposes of the able abavce, these 3.5 agditianal mitlion shares have
been vulued at the $0,33 mading valug of the Class B Shures as determined on February 4, 2005 multiplied by a factor uf’ 20 (based on the face
vilue of the Convenible Nows sustanding ns of Junuary 31, 2005)

¢ The volue of he ncw Common Shares are reduced by the estimated sxpenses assaciated with the Recapitalizution of approximately $4.643
millien,

The estimated net procseds of the Offering are $143.19 million. [uis a condition vf (he Recapitalization thar the Company's existing $78.7 milhion

senior sceured bank (erm loan be replaced with the new $100 million term luin that the Company is presently negoliating, (the “New Term Laan™)

[Sce “Recapitalization — Background ta the Recapitalization™). The remainder of the funds from the New Term Loan would be added to working

capital. The above lable assumes thut the Company has upplied $100 muflion ol the nel proceeds of the Dffering lo repay the New Ferm Loan.
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Allechatively. the Campany muy us2 8 mimmum ot §100 millien of the nel proceeds of the Offering as purl of the lunds neeessary (o retire \j\e %150

\nitlion Senior Subordinated Notes. See “Kocapitaligation — Buckground of Recapitalization™. Any portion of e remaining ner praceeds fram Lhe

tering not used Lo retire Werm debt will be used by the Company for g.encml COFPOTALS PUrPO5CS. )

(6} As of January 31, 2005, the Campany hed issued and vutstanding 70.953 Clags A Shares, 242,796 237 Clays B Shares und $173.086 376 agpregate
principal wnaunt of Canveruble Nates.

Therc has been no material change in the share capital and loan capital of the Pool, on a consolidated basis, since July 31,
2004, the date of the Consolidated Financial Statements.

DESCRIPTION OF SHARE CAPITAL

EXISTING SHARE CAPITAL

The Pool™s authorized capital consists of an unlimited number of Class A Shares and Class B Sharcs.

Class A Shares

The following is a summary of (he material provisions attaching to the Ciass A Shares:

{1

(i

{iii)

Class B Shares

the shares have a par value of $25 and may only be issued 10 an entity or a person (including a spouse of an
individual} engaged in farming or raising of livestock or poultry in Canada or owning fanmland in Canada
utilized for such purposes;

the holder of a Class A Share has the right to vote for delegatcs; is entitled to teceive notice and attend
meetings of Class A Shareholders: is not entitied to hold morc than one Class A Share: is not entiiled 1o vote
by proxy, is not entitled to a dividend bul may be credited with payments allocated in proportion to the
holder's patronage of the Pool as part of marketing and incentive programs as approved from timc to time by
the directors which includes the option (o use such payments 10 purchasc Class B Sharcs; and is entitled,
upon winding up or dissclution of the Pool. to receive in priority to the helders of any other class of shares,
an amount equal to the par value of the share at the time it was jssued by the Pool; and

the shares cannot be sold. transferred or assigned but may be redeemed at their par value by the Pool or the
holder in accordance with the bylaws,

T'he following is a swnmary of the material provisions attaching to the Class B Shares:

()

(i

(iii)

(he shares have no par value and the holder ol a Class B Share is not entitled a3 such to attend or vote at any
meetings of the sharcholders or delcgates of the Pool. including the annual meeting of the holders of the
Class A Shares, cxcept that the holder of such share has the right to receive notice of and attend mcetings of
the holders of the Class B Sharcs as a class and is entitled to casi one vote for each Class B Share held at
such meetings;

the holder is entitled (o dividends at such times and such amounts as the directors may determine, and subject
(o the rights of the holder of the Class A Shares, is entitled, upon winding up or dissolution of the Pool, to
receive the remaining property of the Pool:

the holder has the right to attend and speak at a meeting (o be held immediately prior to the annuul meeting
of thc holders of Class A Sharcs and receive the same financial and other information required to be
presented to sharcholders in respect of an annual mceling as required by The Business Corporations Act
(Saskatchewan) and other applicable laws and delivered pursuant to continuous disclosure requircments of
regulators;
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{iv) the holders of not less than two-thirds of the shares representcd in person or by proxy at a meeting mus%
approve the following matrers in refation (o the Poo{ which wouid affect thfe rights oF‘the holders of_the C!ass
13 Shares; (i} amalgamating with any other corporation where control of the l,’ool is changed; (1)) selhr_\g,
leasing or cxchanging all or substantially all of its property other than in tht_: ordinary course beusmesg: (iih
creating new classcs of shares, changing the designation of all or any of its shares, or a.dt'ﬂmg, chf'mgmg or
removing any rights, privilcges, restrictions and conditions, including rights to accrgcd dividends, in respect
of all or any of its shares, whether issued or unissued, other than amendments aflecting rights, privileges.
restrictions and conditions of the Class A Shares or any other amendments of the rights, privileges,
restrictions and conditions of the class of shares which would not adverscly affect the rights of the holders of
the Class B Shares: and (iv) adding, changing or removing restrictions on the issue, transfer or ownership of
shares other than amendments affecting the rights, privileges, restrictions and conditions of the Class A
Shares which would not adversely affect (he rights of the holders of the Class B Shares; and

') the shares cannot be issued, sold, transferred or assigned to a person if the transaction will vesull in the
person beneficially helding, directly or indircctly and 1aking into account any Class B Shares held by an
associale or an affiliate of the person. more than 10% of the issued and outstanding Class B Sharcs of the
Pool or such higher parcentage as may be designated in the bylaws of the Pool from time te time (the “Share
Ownership Limit™). In relation 1o the Share Ownership Limit, the directors have the power to: (i) require a
registcred holder, or a person who proposes to be a holder of the Class B Shares, lo submit a declaration with
respect to ownership of such shares, (ii) determine whether the transaction or proposed wansaction
contravenes the Sharc Ownership Limit on holding such shares; and (iii) exempt (ransactions from such
provisions. In the event of a breach of the Sharc Ownership Limil, the Pool's directors are authorizad to
suspend voling rights and refuse To pay dividends on the excess Class B Shares and are further authorized to
purchase for canccllation the Class B Shares held by « person in violation of the Share Owaership Limit at a
price equal to 30% of the market value of such shares on the date of purchase for cancellation, The Pool’s

directors are given discrction not to exercise such remicdics if the contravention is inadverlent or of a
technical nature,

POST-RECAPITALIZATION SHARE CAPITAL

Following the Recapitalication, the Pool's authorized share capital will consist solely of an unlimited number of Common
Shares without nominal or par value. The following is a summary of the material provisions attaching to the Common Shares,

Common Shares

The holders of Common Shares are entitled to onc vole per Comnion Share on all matters to be voted on by the shareholders at
any mcetings of shareholders (other than at meetings of only holders of some other class or series), and are entitled to receive
such dividends us may be declared by the board of directors of the Pool. The holders of Common Sharcs are entitled to
receive, cqually on a share-for-share basis the distribution of assets in the event of liguidation, dissolution or winding up of the
Pool or any other distribution of the assets of the Pool among its sharcholders for the purpose of winding up its affairs. The
holders of thc Comimon Sharcs have no ppre-emptive, redemption, purchase or conversion rights in respect ol such shares.

Shareholder Rights Plan

Following completion of the Recapitalizalion, the Board inlends to assess whether it would be necessary or desirable to put a
sharcholder rights plan in place. If based on this assessment and the advice of its financial and legal advisers, the Board
determines it o be in the best interests of the Common Sharcholders, the Board will take such aclion as it delermines
appropriale in the circumstances, which may include putting in place a sharcholders rights plan,

DETAILS OF RIGHTS OFFERING

Rights and Rights Certificates

The Pool is issuing to each Holder of record on the Record Date, one (1) Right for each Common Share held following
completion of the Recapilalization, See “The Recapitalizarion™. The Rights are evidenced by Rights Certificates registered in
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the name of the Holder entitled thereto, Each Holder, other than a Holder whose address of record is in a Non-PartimPalmg
Jurisdiction, will receive a Rights Certificate evidencing the total number of Rights to which he or she is el?tntlcd. Subjcet 10
certain exceptions, Rights Certificates may not be held directly by, and subscriptions for Comimon S_harcs wﬂil not be acc_epted
from, Holders whose addresses of record are in Non-Participating Jurisdictions. Sec “Details of Rights Offering —
Sharcholders in Non-Participating Jurisdictions™

Expiry Time

The Riahts will expire at 5:00 p.m. (Toronto time) on ®, 2005 (the “Expiry Time™). To subscribe for Common Shares, a
compleied Rights Certificate must be received by Camputershare (thc “Subscription Agent™) by the Expiry Time. The Pool
reserves the right to cxtend the period of this Offering. subject to obtaining any required regulatory approvals, if the Pool
determines that the limely excrcise of the Rights may have been prejudiced due to a disruption in postal service. RIGHTS
NOT EXERCISED PRIOR TO THE EXPIRY TIME WILL BE YOID AND OF NO VALUE.

Basic Subscription Right

Common Shares may be subscribed for by following the procedure described below under “How (o Complete the Rights
Certificale”, Under the Basic Subscription Right, onc Right entitlcs the holder thereof to acquirc @ Common Shares at a price
of $@ per share. Only subscriptions for whole Common Shares wiil be accepted, Nao fruclional Common Shares will be
issued. A bank, trust compuny, securitics dealer or broker which holds Common Shares as of the Record Date for more than
onc beneticial owner may, upon providing evidence satlisfactory to the Subscription Agent, excrcise the Rights cvidenced by its
Rights Certificate or exchange its Rights Certilicate on the same basis as though each of the beneficial owners were a Holder
of record as of the Record Date.

Any shareholder or any MHolder or transferee of a Rights Certificate who has any questions concerning the terms of this
offering should contact the Subscription Agent at the Subscription Office specified under “Details of Righis Offering -
Subscription Agent .

Partial Exercise of Rights

A Holder who exerciscs some, but not all, of the Rights evidenced by a Rights Certiticate will be deemed to have elected Lo
waive the uncxecreised balance of such Rights and such unexercised balance of Rights will be void and of no valuc.

Additional Subscription Privilege

Any Holder of a Rights Certificate who cxereises the Basic Subscription Right to subscribe for all the Common Shares that can
be subscribed for with the Rights cvidenced by such certificate has the privilege of subscribing for additional Common Shares
ar the Subscription Price (the “Additional Subscription Privilege™). The Common Shares available for such purpose will be
those that have not been otherwise subscribed and paid for at the Expiry Time. These shares are hereinafier referred to as the
Remaining Shares.

To exercise the Additional Subsceiption Privilege. a Holder of a Rights Certiticale who complcles Form 1 on the Rights
Certificatc for the maximum number of whole Common Shares that can be subscribed for, given the number of Rights
evidenced by such cerlificate, must also complete Form 2 on the Rights Certificate and specify the number of additional
Common Shares desired to be subscribed for. The completion of Form 2 constitutes a binding commitmment to subscribe
for the number of additional Common $hares specified. The total Subscription Price of such udditional Common Shares
must be paid in the manner described below under “How to Complete the Rights Certificale — Payment of Subscription Price”
when the completed Rights Certificate is transmitted to the Subscription Agent.

[f there are sufficient Remaining Shares to satisfy all additional subscriptions by participants in the Additional Subscription
Privilege, each participant will be allotted the number of additional Common Shares subscribed for.

If the aggregate number of Common Shares subseribed for under the Additional Subscription Privilege exceeds the humber of
the Remaining Shares, those shares will be allotled to each participant in the Additional Subseription Privilege on a
proportionate basis in accordance with the fallowing formula: the number of the Remaining Shares allotled 10 each participant
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in the Additional Subscription Privilege will be the lesser oft (a) the nhumber of (_:ommon Shares .which that participant has
subscribed for under the Additional Subscription Privilcge: and (b) the product (disregarding fractions) of the number.o.f the
Remaining Shares and a (raction of which the numerator is the number of Common Shares subscribed for l?y that participant
under the Basic Subscription Right and the denominator is the aggregate number of Common Shares §ubscr1bed (o¢ un)der ;!1e
Basic Subscription Right by all participants in the Additional Subscription Privilege, if any participant has subscribed for
fower Common Sharcs than the number resulting from the application of the formula in (b) abave, the excess Commeon Slzares
will be allotted in a similar manner among the participants who were allotted fewer Common Shares than they subscribed for.

If, as a result of the application of the foregoing formula, a participant in thc Additional Subscription Privilege is alloticd a
number of Common Shares which is less thun the number specified in Form 2 on the participant’s Rights Certificate, the
Subscription Agent will, when mailing the share certificate Jor the Common Shares issued to the participant, refund without
intercs! or deduction the excess portion of the Additional Subscription Privilege paid by the participant.

Shareholders in Non-Participating Jurisdictions

This Offering is being made only in Canada. This OfTering is not being made in Non-Participating Jurisdiclions and is nol, and
under no circumstances is to be construed as, an offering of any securities for sale in or to a national or resident of the Non-
Participating Jurisdictions or a solicitation therein of an offer to buy any securitics. Accordingly, subject to the cxception as
provided for hereinafter, Rights Certificates may not be held directly by. and subscriptions for Commen Shares will not be
accepted from, or on behalf of, IMolders whose addresses of record are in the Non-Participating Jurisdiclions or other persons
whom the Poo! or the Subscription Agent has reason to believe are nationals or residents of the Non-Participating Jurisdictians
(collectively. ~Shareholders in Non-Participating Jurisdictions™),

Narwithstanding the foregoing, i’ a Holder whosc address of record is in or who is & resident or national of a Non-Participating
Jurisdiction on the Record Date can demonstrate to the satisfaction of the Pool and its counsel not less than ten days before the
Expiry Time that the delivery of the Rights and the issue of Common Sharcs under this Offcring to such a Holder would net, in
any way, contravene any sccurilies law of such Non-Participating Jurisdiction and would not requirc the Pool 1o flic any
documentalion, make any application or pay any payment of any nature whatsoever in such Non-Participating Jurisdiction,

then the Pool may, il it so chooscs, deliver the Rights to und accept subscriptions for Common Shares from, or on behalf of,
such Holder in such Non-Participating Jurisdiction,

Shareholders in Non-Participating Jurisdictions will not reccive Rights Cenificates. The Pool will notify Shareliolders in Non-
Participating Jurisdictions that the Rights Certificates lo which they are cntitled will be issued to and held by thc Subscription
Agent. which will hold the same and the Rights evidenced thereby as agent for the benefit of all Shareholders in Non-
Participating Jurisdictions, The Subscription Agent will hold the Rights until 5:00 p.m. (Toronto time) on @, 2005 in order Lo
give the beneficial hoiders an opportunity to claim the Rights Certificate by satisfying the Pool that the issue of Common
Shares pursuant o the exercise of Rights will not be in violation of the laws of the applicable jurisdiction. Following (hat dare,
the Subscription Agent will attempt 1o sell such Rights on the TSX prior to the Expiry Time at such prices and otherwise in
such a manner as the Subscription Agent may determine in its solc discretion. The Subscription Agent's ability to sell such
Rights and the price obtained therefor are dependent on market conditions. The Subscription Agent will nol be subject to any
liability for failure to s2ll any Rights of Shareholders in Non-Participating Jurisdictions or to sell any such Rights al a
particular price. Theve is a risk thal the proceeds received from the sale of the Rights will not excced Lhe brokerage
commissions and costs of or incurred by the Subscription Agent in respect of the sale of such Rights. In such cvent, the
Shureholders in Non-Participating Jurisdictions will not be liable for any shortfall and no proceeds will be forwarded. The net
proceeds received by the Subscription Agent from the sale of such Rights will be divided among the Sharcholders in Non-
Participating Jurisdictions in proportion to the numbér of shares held by them respectively on the Record Date.  The
Subscription Agent will mail cheques therefor to the Sharcholders in Non-Participating Jurisdictions at their addresses
appearing in the records of the Pool.

Stock Exchange Listing

The Class B Shares of the Pool are listed on the TSX under the symbol “SWP.NV.B™



Subscription Agent

The Subscription Agent has been appointed by the Pool under a Rights Agency Agreement dated as of @, 2005 to perforin
various services relating to the cxercise of Rights, including receiving subscriplions for Common Shares and paynient of the
Subscription Price [rom Holders and issuing certiticates {for the Common Shares subscribed for, and also to act as agent for
Sharcholders in Non-Participating Jurisdictions as described above under “Shareholders in Non-Participating Jurisdictions™.

The Subscription Agent will accept subscriptions for Common Shares and payment of the subseription pricc from Rights
Certificate Holders anly at its offices at the following addresses (the “Subscription Office™).

By Hand, Courier or Registered Mail By Mail

COMPUTERSHARE INVESTOR SERVICES INC. COMPUTERSMARE INVIESTOR SERVICES INC.
100 University Avenue P.O. Box 7021

9" Floor 31 Adelaide Street Bast

Toronto. Ontario

Toronto, Ontario

MS) 21 MSC 3H2
Telephone: 1-800-564-6253 Telephone

Telephone: 1-800-564-6253
Email: service@computersharc.com

HOW TO COMPLETE THE RIGHTS CERTIFICATE

General

By completing the appropriate form on the Rights Certificate in accordance with the instructions outlined below and on the
back of the Rights Certificate, a Holder may:

(i subscribe for Common Shares (Form 13;

(i) exercise the Additional Subscription Privilege (Form 2);
(iii) sell or transfer Rights (Form 3);

(iv) divide or combine the Rights Certificate (Form 4).

Basic Subscription Right — Form 1

One Right entitles the Holder thereof to acquire @ Common Shares at a price of $@ per share. The maximum number of
Rights which may be exerciscd by completing and signing Form | is shown immediately above Form | on the Rights
Certificate, Only subscriptions for whole Common Shares wil! be accepted. No fractional Common Shares will be issued. A
Holder who chooses not to ¢cxercise all the Rights evidenced by the Rights Certificate will be deemed (o have elected 1o wajve
the uneaercised balance of such Rights and such unexercised balance of Rights will be void and of no value.

Completion of Form | constitutes a representation by (he Holder that he is ot a resident or national of any Non-Participaling
lurisdiction, or the agent of any such person.
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Additional Subscription Privilege ~ Form 2

Any Holder of a Rights Certificate who exercises thc Basic Subscription Right to subscribe for all lhe Common Shares th.::;t can
be subscribed for with the Rights evidenced by such certificate and who wishes to participate in the Additjonal Subscription
Privilege must complete and sign Form 2 on the Rights Certificate,

Deliver or mail the completed Rights Cerlificate and payment for alf Common Shares subscribed for (both under the Basic
Suhseription Right and the Additianal Subscription Privilege) in the envelope provided so that il is received by the
Subscription Agens ar the Subseription Office. before 5:00 p.m. (Torunio titre). on ®. 2005, If mailing, allow for sufficient
time to avoid late delivery.

Sale and Transfer of Rights - Form 3
Holders not wishing to exercise their Rights may sell or transfer them through their stock broker or investment dealer.

To transfer the Rights, a Holder must complete Form 3 on the Rights Certificate and huve the signalure guarantecd by a
Canadian Schedule | bank, a major trust company in Canada, a member of the Securitics Transfer Agent Medallion Prograin
(STAMP) or a member of the TSX, Members of STAMP are usuvally members of a recognized stock cxchange in Canada or
members of the Investment Dealers Association of Canada. It is not necessary for a transferee to obtain a new Rights
Certificate 1o exercise the Rights, but the signature of the transferee on Forms 1 and 2 must correspond in every particular with
the name of the transferee (or the bearer if no transferee is specified) as the absolute owner of the Rights Centificate [or all
purposes. If Form 3 is completed, the Paol and the Subscription Agent will weat the (ransferee (or the bearer if no transferee is
specified) as the absolute owner of the Righis Certificate for all purposes and will not be affccled by notice to the contrary.

Dividing or Combining Rights Certificates — Form 4

A Rights Certificate may be divided or combined by completing Form 4 on the Rights Certificate and surrendering it to the
Subscription Agent at the Subscription Office, in which casc no endorsement is necessary. The Subscription Agent will then
issuc a new Rights Certificate in such denominations (tolalling the same number of Righls as evidenced by the Rights
Ceitificate being divided or combined) as arc required by thc Rights Certificatc Holder. Rights Certificates must be

surrendered for division or combination in sufficient time prior to the Expiry Time to permit the new Rights Certificates (o be
issued to and uscd by the Rights Certificate Holder.

Payment of Subscription Price

The Subscription Price of $ @ per Common Share, including any additional Common Shares elected to be purchased pursuant
lo the Additional Subscription Privilege, is payable in Canadian funds by ccrtified cheque or bank drall payahle at par (without
deduction for bank service charges or otherwisc) (o or 1o the order of “Computersharc Investor Services Inc.”,

Unexercised Rights

Subject to the ability of a Rights Certificate Holder Lo divide or combine a Rights Cemificate as discussed above. a Rights
Certificate Holder who in Form 1 of the Rights Certificate excreises some but not all of the Rights ¢videnced by the Righis
Certificate will be deemed to have elected to waive the uncxercised balance of such Rights and such unexerciscd balance of
Rights will be void and of no value. Similarly, if a Rights Certificate Holder surrenders his Rights Certificate but fails to
camplete Form [ or Form 2 on the Rights Certificate, or fails to make payment of the Subscription Price as described above in
respect of any Common Shares for which he elects to subscribe, such Holder will be deemed to have elected Lo waive the
Rights rcpresented by such Rights Certificate (or such portion thereof in respect of which he has failed to make payment) and
such Rights will be void and of no value.

Signatures

The signature of the Rights Certificale Holder must correspond in cvery particular with the name that appears on the (ace of the
Rights Certificate. Signhaturcs by a trustee, exccutor, administrator. guardian, attorney or oflicer of a corporation or any person
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acting in a fiduciary or representative capacity should be accompanicd by evidence of their authority to act satisfactory to the
Subscription Agent.

Delivery of Share Certificates

Certificates for Common Shares duly subscribed and paid for will be delivered by [irst class mail as soon as practicable after
the Expiry Time by the Subscription Agent to the subscriber.

In the case of a subscriber who is a participant in the Additional Subscription Privilege, a singlc share centificate combining the
Common Shares subscribed for under the Basic Subscription Right and the Addilional Subscription Privilege will be sent as
soon as practicable after the Expiry Time and the deterinination of the number of Common Shares to which each such
participant is entitled. In the evenl that pursuant to the Additional Subscription Privilege the number of Common Shares
delivered to the subscriber is less than the number subscribed for, a cheque representing a refund, without interest or deduction,
of the excess portion of the total Subscription Price paid by the subscriber will accompany the delivery of the certificates
herein described.

Subject to the exceptions set out under “Details of Rights Offering — Shareholders in Non-Participating Jurisdictions™, a share
centificate will not be issued or mailed to an address outside of Canada

Validity and Rejection of Snbscriptions

All questions as to the validity, form, eligibility (including time of reccipt) and acceptance of any subscription will be
determincd by the Subscription Agent in its sole discretion, which determination shall be final and binding. All subscriptions
arc irrevocable. The Subscription Agent reserves the absolute right to reject any subscription if such subscription is not in
proper form or if the acceptance thercof or the issuance of Commaon Shares pursuant thereto could be deemed unlawful. The
Subscription Agent also reserves the right to waive any defect with regard to any particular subscription. The Pool and the
Subscriplion Agent will not be under any duty to give any notification of any defect or irregularity in such subscriptions and
the Pool and the Subscription Agent shall pot incur any liability for failure to give such notification.

ENQUIRIES

Enquiries relating 1o this Offering should be directed to the Subscription Agent at the Subscription Office (or by (clephone at 1-
800-564-6253 or by email to scrvice@cnmputershare.com).

STANDBY COMMITMENT AND PLAN OF DISTRIBUTION

Under a Standby Purchase Agreement dated February 7, 2005 (the “Standby Purchase Agreement™) between the Company and
BMO Nesbitt Burns Inc., RBC Dominion Securities Inc., Genuity Capital Markets and National Bank Financial Inc. (the
“Underwriters™) as Standby Purchasers, the Company has agreed to sell and the Underwriters have agreed, subject to certain
terms and conditions, to purchase ar the Subscription Price, payable in cash fo the Company against delivery, all of the

Common Shares not otherwise purchuased pursuant to the exercise of Rights under this Offering at thc Expiry Time (the
“Standby Shares™),

The Underwriters received an initial commitment fee of $1.5 million upon cxecution of the Slandby Purchase Agreement, and
will receive an additional commitment fee upon clasing, or upon termination by them or the Pool of the Standby Purchasc
Agrecmnent pursuant to certain provisions thereunder, equal to 4% of the anticipated gross proceeds of the Offering less (he
inilial commitment fee.

The obligations ol the Underwriters under the Standby Purchase Apreement may be terminated at the discretion of the
Underwriters, il (i) any inquiry. investigation or other proceeding is commenced by a governmenta! cntity in relation to the
Pool or any of its subsidiaries, or in relation (o any of the directors or officers of the Pool or any of its subsidiaries, any of
which suspends er ccases trading in the Rights or Comman $hares or operates to prevent or restrict the lawful distribution of
the Rights or Common Sharcs: (ii) any order is issued by a governmental entity, or if there is any change of law, cither of
which suspends or couses trading in the Rights or Common Sharcs or aperates to prevent or restrict the lawful distribution of
the Rights or the Common Sharcs: (iii) any material adverse change in the business, operations or prospects of the Pocl occurs:
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(iv} any catastrophe of national or international consequence occurs of any {aw or other occurrence of any nature whatsoever
which, in (he reasonable opinion of the Standby Purchasers, seriously adversely affects, or will seriously adversely affec_l. the
[inancial markets in Canada, or which results in or will result in a material adverse change to the Poal; (V) the qul fails 10
ohtain (A) final listing approval from the TSX for the Common Shares within 10 business days of the completion of the
RRecapitalization: (13) final listing approval from the TSX for the Rights at least two days priot 1o the date named as (he.Reccrd
Date in the Final Prospectus; and {(C) conditional listing approval from the TSX in respect of the Common Shares issuable
upon cxercise of the Rights and the Standby Shares prior o or on the closing of the sale of the Standby Shares; (vi) the
Common Shares or the Rights arc de-listed or suspended or halted for trading for a period greater than one busincss day for any
reason by the TSX at any time following their initial listing at any time prior to the closing of the Offering; (vii_) the
Recapitalization and the Asset-Backed and Term Debt Relinancing have not been complcted by March 31, 2005; (viii) the
tinal prospectus hus not becn fifed on or before April 18, 2005; or (ix} if the Offering is otherwise terminated or cancelled or
the closing has not cccurred on or before the carlier of: {A) 45 days after the date on which the Exercise Price is determined:
and {B) May 31, 2005.

The Underwriters are. however, obligated to take up and pay for all of the Siandby Shares if any of the Standby Sharcs are
purchased under the Standby Purchase Agreement.

The Rights and Common Shares have not been and will not be registered under the United Srates Securities Act of 1933, as
amended (the “1).8. Sccurities Act™) and, subject to certain exemptions, may not be offered or sold in the United States. The
Underwriters have agreed that they will not offer or sell the Common Shares within the United States except to qualificd
institutional buyers (as defined in Rule 144A under the US. Sccurities Act). [n addivion, until 40 days after the closing date,
an offer or sale of the Rights or Comimon Shares within the United States by a dcaler (whether or nol participating in the
Offering) may violate the registration requircments of the U.S, Securities Act if such an offer or sale is made otherwise than in
accordance with Rule 144A.

Pursuant to policy statements of the Ontario Securities Commission and the Juforité des marches financiers, the Underwriters
may not, throughout the period ol distribution. bid for or purchase Common Shares. The foregoing restriction is subject to
certain exceptions, on the condition that the bid or purchase not be enpaged in for the purpose of creating actual or apparent
aclive trading in, or raising the price of the Common Shares. These exceptions include (i) a bid or purchase permitted under
the by-laws and rules of the TSX roluling to market stabilization and passive matket making activities: and (ii) a bid or
purchase made for and on behalf of a customer where the order was not solicited during the period of the distribution, provided
that the bid or purchase was not engaged in for the purpose of creating actual or apparent active trading in, or raising the price
of such securities. In connection with the Offering, the Underwriters may over-allot or effect transactions which stabilize or
maintain the markel price of the Common Shares at levels other than those which otherwise might provail on the open market.
Such transactions, if commenced, may be discontinued at any time.

RISK FACTORS

An investment in the Common Shares offered hereby involves certain rvisks. Before making an investment decision, prospective
purchasers should carefilly consider all of the information in this prospectus and in the documents incorporated by reference
her¢in and, in particular, should review the risk factor sel forth belov as well as those identified and discussed in the Pool s
current sinnual [nformation Form, including its Manugement's Discussion and Analysis. its Interim Report and in irs
Recapitalization Circular. Additional risks and uncertainties not currently knovwn ar currently deemed immarerial may impair
husiness operations or the Pool’s financial condition. If any of these risks actually occur, the business, results of operations
and financial condition of the Company conld be adversely affected. In any such case, the markel price of Common Shares
conld decline. and investors may lose ll or part of their investinent.

Dilution
A halder of Common Sharcs that does not purchase Coimman Shares for which the holder may initially subscribe pursuant to
the Rights delivered with. this prospectus risks having the holder’s curtent pereentage ownership in the Pool reduced. If a

holder of Common Shares daes not cxercise such rights and other holders of Rights cxercise any of their Rights, that holder’s
current percentage ownership in the Pool will be diluted by the issue of Common Shares under the Rights Offcring,
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E
CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

9

THE FOLLOWING SUMMARY IS OF A GENERAL NATURE ONLY AND IS NOT INTENDED TO BE, NOR
SHOULD IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY PARTICULAR HOLDER. THIS
SUMMARY IS NOT EXHAUSTIVE OF ALL FEDERAL INCOME TAX CONSEQUENCES. CONSEQUENTLY,
HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS FOR ADVICE AS TO THE TAX
CONSIDERATIONS IN RESPECT OF THE RIGHTS OFFERING HAVING REGARD TO THEIR PARTICULAR
CIRCUMSTANCES,

Certain Canadian Federal Income Tax Considerations

In the opinion of MacPherson Leslie & Tyerman LLP. counsel to the Pool and Osler, Hoskin & Harcourt LLLP, counsel to the
Underwriters, the following is, as of the dale of this Prospectus, a fair and adequate summary of the principal Cunadian federal
income tax considerations under the /nceme Tax Act (Canada) (the “Tax Act”) of the Rights Offcring generally applicable to
holders who, for the purposes of the Tax Act, and st all relevant limes, are resident in Canada, deal at arm's length with the
Pool and arc nol affiliated with the Poo! and hold their Common Shares and Rights as capital property. For this purpose,
related persons are decmed not to deal with each other st arm’s length. A person and a corporation arc related if the person
controls the corporation or is a member of a related group that controls the corporation. [t is a question of fact whether persons
not related to each other are dealing with cach other at arm’s [ength. The Common Sharcs will generally be considered to be
capital property [or this purpose unless either the holder holds such Common Shares in the coursc ol carrying on a business, or
the holder has acquired such Common Shares in a transaction or transactions considered to be an adventurc in the nature of
trade. Certain holders whose Common Shares might nol otherwise qualify as capital properly may, in ccrtain circumstances,
elect to have such Cotnmon Sharcs and al| other “Canadian securities”, as defined in the Tax Act, owned in the taxation year in

which the clection is madc and in all subsequent years treated as capital property by making an immevocable election provided
by subscction 39(4) of the Tax Act.

This summary is based upon the current provisions of the Tax Act and the regulations thereunder in force as of the date hereof,
and counsel’s understanding of the curvent administrative practices and policies of the Canada Revenue Agency (“CRA™)
published in writing prior to the date hereof. This summary also takes into account all specific proposed amendments to the
Tax Act publicly released by the Department of Finance (Canada) (Tax Proposals™ prior to the date hereof, and assumcs that
all such Tux Proposals will be enacted in the form proposed. No assurance can be given that the Tax Proposals will be enacted
in the form proposed or at all. This summary is not exhaustive of all possible Canadian federal income tax considerations
applicable to the Rights Oflering or the holding of Common Sharcs or Rights and. except for the Tax Proposals, does not take
inlo account or anticipate any changes in law, whether by way of legisiative, judicial or administrative action or interpretation,
nor does it address any provincial, leeritorial or forcign tax considerations which may be different from those discussed herein,

The Tax Act contains “mark-to-markel” provisions relating to securities held by certain financial institutions. This summary
docs not take into account such mark-to-market rules. This summary is also not applicable to a holder that is a “financial
institution™ for this purpose, a “specilied financial institution™ as defined in the Tax Act, or a holder an intercst in which would
be & “1ax shelter investment™ under the Tax Act. Such holders should consult their own tax advisors.

Receipt of the Rights

Bascd on an administrative position of the CRA, a holder who receives Rights from the Pool pursuant to this Rights Offering
in respect of its holding of Common Shares will not be required to include in computing income the value of suchi Rights, The
Rights so received will have a cost of nil. The cost of the Rights acquired pursuant to this Rights Offering will generally be
averaged with the adjusted cost base to the holder of any other Rights held by the holder at that time as capital property.
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Exercise of the Rights

The cxercise of Rights will not be a disposition for the purposes of the Tax Act, with the resull that no gain or loss will be
rcalized by a holder upon exercise of the Rights. When a Right is exercised, the cost (0 the holder oft_he Cqmmon Shares thus
acquired will be the sum of the adjusted cost base to the holder of the Right, if any. and the exercise price paid f?r the Cmpmn
Shares upon exercise of the Righl, The cost of the Common Sharcs so acquired will generally be averaged with (he adjusted
cost base Ta the holder of any other Cammion Shares held by the holder at that time as capital property.

[xpiry of the Rights ‘
¢
| H .

The expiry ol an unexcrcised Right acquired by a holder pursuant 1o this Rights Offering will result in a capital loss to the

holder equal to the adjusted cost base, if any, of (he Right immediately before its expiry. Any such capital loss will be subject
to the rreatment described below under the heading “7'axation of Capital Gains and Capital Losses.”

'

Holding and Disposition of Rights and  ommmon Shares

Dividends and deemcd dividends on Common Shares' will be required to be in¢luded in a holder’s income lor purposes of the
Tax Act. Such dividends received by a holder that is an individual will be subjcel 10 the gross-up and dividend tax credit rules
aenerally applicable under the Tax Act in respect of dividends received on shares of taxable Canadian corporations. A holder
thut is a corporation will be required Lo include such dividends in computing its income and generally will be entitled 1o deduct
the amount of such dividends in computing its taxable income. A holder that is a “private corporation™ or a “subject
corporation” (as such terms are defined in the Tax Act), may be liable under Part |V of the Tax Act to pay a refundable tax of
33 1/3% on dividends received or deecmed to be received on the Common Sharcs Lo the extent such dividends are deductiblc in
computing the holder’s taxable income, :

Generally, 4 holder will realize a capital gain (or capital loss) on a disposition ot deemed disposilion of Common Shares or
Rights equal to the amount by which the proceeds of disposition cxceed (or are less than) the adjusted cost basc o the holder of
such Common Shares or Rights. as the case may be, and any reasonable costs of disposition. Any such capilal gain (or capital
loss) will be subject to the treatment described below under the heading “Taxation of Capital Gains and Capital Losses™,

Taxarion of Capital Gains and Capital [.osses

Generally, one-half of a capital gain (a “Taxable Capital Gain™) realized by a holder in a taxation year will be required Lo be
included in the holder's income in the ycar, One-half of the amounl of any capital loss (an “Allowable Capital Loss™ realized
by a holder in & taxation year must be deducted from Taxable Capital Gains rcalized by the hiolder in the year and Allowable
Capital Losses in excess of Taxable Capital Gains may be carried back and deducted in any of the three preceding laxalion
vears or in any subsequcnt year against net Taxable Gains realized in such years, to the cxlent and under the circumstances
described in the Tax Act.

If a holder of @ Comnien Shure is a corporation, the amount of any capital loss arising from a disposition or dcemed disposition
ol such share may be reduced by the amount of dividends received or deemed 10 have been received by it on such share to the
extent and under the circumstances prescribed by the Tax Act, Similar rules may apply where a corporation is a member of a
partnership or a beneficiary of a trust that owns Common Shares. Holders to whom these rules may be relevant should consult
their own tax advisors,

Additional Refundable Tex

A holder that is throughout the year a “Canadian-controlled private corporation” (as such term is defined in the Tax Act) may
be liable to pay an additional refundable tax of 6 2/3% on certain investment income including amounts in respect of Taxable
Capital Gains and dividends received or deemed to be received (other than dividends that are deductible in computing taxable
income).



Minimum Tax on Individualy

|
“

A capital pain realized, or a dividend received ar deemed to be received by a holder that is an individual may give rise to a
liability for alternative minimum tax.

Eligibilire for Investment

Provided that the Comimon Shares arc listed on a prcscﬂribed stock exchange in Canada (which includes the TS X), thc Cominon
Shares would, if issued on the dale hereof, be qualified investments under the Tax Act for trusts governed by repistered
retircment savings plans, rcgistered retirement income funds, deferred profit sharing plans and registered cducation savings
plans (collectively, “Deferred Income Plans™). Provided the Common Sharcs and Rights are listed on a prescribed stock
exchange {which includes the TSX), the Rights would, if issucd on the datc hereof, be qualified investments under the Tax Act
for Deferred Income Plans. The Common Shares and Rights would not, if issued on the date hercof, be foreign property for
the purposes of the Tax Act.

LEGAL MATTERS

Certain fegal matters relating to this Offering will be passed upon on behalf of the Poal by MucPherson Leslie & Tyerman LLP
and on behalf of the Underwriters by Osler, HosKin & Harcourt LLP. At the datc hereof, partners and associates of
MacPherson Leslie & Tyerman LLP and Osler, Hoskin & Harcourt LLP own beneficially, directly or indirectly, less than 1%
of the Common Shares. '

AUDITORS, TRANSFER AGENT AND REGISTRAR

Ihe auditors of the Pool are Deloitte & Touche LLP,==Charlercd Accountants, 900, 2103 — 11™ Avenue, Regina. Saskatchewan
S4P 3Z8. :

The registrar and wansfer agent [or the Common Shares is Computershare at its principal office in the cities of Toronto,
Onurio and Calgary, Alberta. :

PURCHASER'S STATUTORY RIGHTS

Securities fegislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement
to purchase sccurities. This right may be exercised within lwo business days afler receipt or deemcd receipt of a prospectus
and any amendment. In several of the provinces, the securities legislation further provides a purchaser with remedies for
rescission or, in some jurisdictions, damages il the short form prospectus and any amendment contains 4 misrepresentation or
is not delivered to the purchaser, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limil prescribed by the securities legislation ofithe purchaser’s province. The purchaser should refer to any applicable
provisions of the securities |egislation of the purchaser’s province of the particulars of these rights or consult with a legal
advisor.



AUDITORS’ CONSENT

We have read the preliminary shoit form prospectus of Saskatchewan Wheat Pool (the “Company™) dated February 7, 2003
qualifying the distribution ol rights to purchase $150.000,000 in Common Shares. We have complied with Canadian generally
accepted standards for an auditor’s involvement with ofTering documents.

We consent to the incorporation by reference in the above-mentioned prospectus of our repont to the shareholders of the
Company on the consolidated balance sheets of the Company as at fuly 31, 2004 and 2003, and the consolidated statements of
eaming and rctained earnings (deficit) and cash flows for the year ended July 31, 2004, the six month period ended July 31,
2003 and the six month period ended January 31, 2003, Our repott is dated October 26, 2004.

(signed) “Deloie & Touche LLP
Chartered Accountants

Regina. Saskatchewan
February 7, 2005
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CERTIFICATE OF THEY COMPANY
Daled: Fcbruary 7,2005

This shott form prospectus, together with the docunmicnis incorporated herein by rcference, constitutes full, true and plain
disclosure of all material facts relating to the securities offered by this short form prospeclus as required by the securitics
fegisiation of all of the provinces of Canada. For the purpose of the Province of Québec, this prospcclus, as supplemented by

the permanent information record, contains no misrepresentation that is likely to affeet the valuc or the murket price ol the
sceurities to be distributed,

By: (Signed) Mayo Schmidt ‘ By: (Signed) Wayne Cheeseman
Chief Exccutive Qfficer Chief Financial Officcr

On behalf of the Board of Ditectors

By: (Signed) Terry Baker

By: (Signhed) Gary Coiter
Director

Director
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CERTIFICATE OF THE UNDERWRITERS
Daled: Fcbruary 7, 2005

To the best of our knowledge, information and belicl, this short form prospectus, together with the documents incorporated
herein by relerence. constitutes full, true and plain disclosure of all material facts relaling to the securitics offered by this short
form prospectus as required by the securities legislation of all of the provinces of Canada. For the purpose of the Province of
Quchee, to our knowledge, this prospectus. as supplcmented by the permanent information record, contains no
misrepresentation that is likely 1o affect the value or the market price of the securities to be distributed.

BMQO NESBITT BURNS INC,

By: (Signed) Mark Caiger

RBC DOMINION SECURITIES INC.

By: (Signed) Dennis Mulvilill

GENUITY CAPITAL MARKETS

By: (Signed) Barry Geldberg

NATIONAL BANK FINANCIAL INC,

By: (Signed) Ronald A, MacMicken
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Saskotchewan Wheat Pool

february 7. 2005
Dear Stakeholder:

Re: Extraordinary Meeting of the Delcgates to be held on February 21, 2005, Annual and
Special Meeting of Class “B™ Non-Yoting Sharcholders to be held on March 23, 2005 and
Extraordinary Meeting of Noteholders to be held on March 23, 2005

Background:

On December 14", 2004, Saskatchewan Wheat Poo! (the “Poal™ or the “Company™) announced that the
Board of Directors had approved in principle an initiative to devclop a plan to transform the capital
structure of the Pool. That plan has now been finalized and the specific details of the proposal are
containcd within the Management [nformation Circular attached to this lctuer. We recommend that you
read the Circular in order to fully understand the transactions we are proposing 1o undertake in the coming
weeks.

Since | joined the Pool in 2000, the Board of Directors (the “Board™) and management have been focused
on enhancing the financial stability of the Pool. At that time, our objective was to shift the Pool’s strategy
away from capital-intensive investments, focusing on efficiency improvements and debt reduction. We
launched an asser sales program to divest of businesses that were not core o our grain handling, agri-
products and agri-food processing businesses — a project we completed this ycar. As demonstrated by our
results in fiscal 2004, our operations are now positioned to perform well in years where we have a good
harvest.

The agri-business industry is capital-intensive and we have not yet achieved a capital structure that is
suited to the enviromment in which we opcrate. The Board and management believe that financial
stability, balance sheet strength and lowering the cost of the capital required to run our business are
objectives that serve the interests of our shareholders, customers, producers. employees, suppliers and
lenders. We also believe that positioning the Company 1o raise additional equity is necessary Lo achizve
those objectives. As a result, in August 2004, the Pool announced that it was reviewing capital market
alternatives.

The combination of high debt levels and the severe drought experienced in calendar years 2000 to 2002
forced the Company to implement a financial restructuring that was completed in 2003. During the
financial restructuring, the Company issued new convertible notes to its banks and medium term
noteholders. By November 2008 the Convertible Notes must either be repaid with interest at a cost of
approximately $284 million {based on the outstanding principal amount of the Convertible Notes on
January 31, 2005) or converted into a single class of common voting shares. In addition, the Company’s
$150 million Senior Subordinated Notes also mature in November 2008. In order for the Pool to
exchange the Convertible Notes for common shares at that time, the Pool would need 1o be transformed
from a co-operative into a business corporation. The Company has stated that it expects to retire the
convertible notes by exchanging the notes lor common vaoling shares by 2008.
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The Company’s existing capital structure, and in particular, the 1erms of the Convertible Notes r-:ffec'tively
restrict the Company’s ability to raise the additional equity capital that the Pool now requires in the
interest of financial stability, viability and growth opportunity. Following a review by management and
our financial advisors over the course of the last several months of nutnerous allernative financing and
strategic options, the Board has determined that there exists no feasible option available to the Company
to raise additional equity without arranging for the early exchange of the Convertible Notes. An early
exchange of the Convertible Notes cannot be done without the approval of the Naoteholders and, based on
discussions with certain Noleholders, such approval cannot be obtained unless common voting equity,
representing the only class of shares of a corporation, is offered in the exchange, as required by the terms
of the Trust Indenture agreed to by the Pool and its Noteholders in 2003.

The Recapitalization:

As a result, thc proposal described in the attached Management Information Circular (the
“Recapitalization™) contemplates the following:

¢ the Company will effect a continuance of the Pool as a business corporation under the Canada
Businesy Corporations Act (“CBCA™) having authorized capital of a single class of common
voting shares (the "*Continuance™);

= in connection with the Continuance, the existing Class A Voting Shares and Class B Non-Voting
Shares of the Pool will be changed into a single class of common voting shares; and

» the Convertible Notes will be exchanged for common voting sharcs of the Pool (the “Counvertible
Note Exchange™).

The Continuance has important implications for the corporate govemance structure of the Pool in that
voting rights will now be more reflective of the economic interest of cach shareholder. However, the
Pool has not forgotten ity cooperative roots or the fundamental role that its producer stakeholders have
played in its development. The Company believes that by acting now, it can solidify its historical
relationship with its producer stakeholders through the establishment of a new Farm I.cadership Co-
operative which will ensure that the voice of this important group of stakeholders remains prominent in
the Pool’s business. The implementation of Lhis initiative, which s more fully described in the
Management [nformation Circular, is conditional upon the completion of the Recapitalization. The
Company believes that if it does not proceed with the Recapitalization now, the opportunity to implement
a governance model and corporate structure that reflects the interests of all stakeholders may not exist in
2008 when the Convertible Notes must be retired.

The following summarizes the transactions involved in the Recapitalization:

e At separate mectings, Delegates and Class B Shareholders will be asked to approve the
continuance as well as the exchange of the Convertible Notes, The latter transaction will also
requirc approval of the Noteholders. Details of the time and place of the meetings are set oul
in the notice of meeting accompanying this letter;

e The Recapitalization is conditional on the Pool having completed the refinancing of its
revolving asset-backed revolving loan facility and senior sccured term loan, which the Pool
announced on December 14, 2004, prior to the closing date of the Recapitalization;
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e Upon receipt of all necessary regulatory and stakcholder approvals, the Company will file
articles of continuance providing for the continuance of the Company under the Canada
Business Corporations Act and the creation of a single class of common voting shares;

e Class A Shareholders on the effective date of the continuance will be entitled to 3.62
common shares in respect of each Class A Share. This is equivalent to converting a Class A
share based on the $25 par value divided by the February 4, 2005 Class B Share 20-duy
volume-weighted average trading price of $0.345 followced by a 1-for-20 share consolidation.
In accordance with their existing rights under The Saskatchewan Whear Ponl Act, 1995, Class
A Sharcholders will continue to be entitied to redeem their Class A Shares at any time prior
10 the date of Continuance, at a redemption price of $25, the par value of the Class A Sharcs.

» (Class B Sharcholders will be entitled to one common share for every 20 Class B Shares held
on the effectivc date of the continuance. This is equivalent to converting Class B shares on a
one-for-one basis followed by a 1-for-20 share consolidation,

s Noteholders will receive approximately 131.58 common shares for each $1,000 principal of
Convertible Notes held on 1he effective date of the continuance. This is equivalent to
exchanging the Convertible Notes for approximately 2,632 Common Shares at a $0.38
exchange price followed by a 1-for-20 share consolidation. Consistent with the terms ol the
Noteholders® conversion rights under the indenture. interest that has accrued on the
Convertible Notes will not be paid.

Fractional shares will not be issued and the attached Managemcent Information Circular describes in
further detail how fractional shares will be handled under the Recapitalization.

As of January 31, 2003, the Company had issued and outstanding 70,953 Class A Shares, 242,796,237
Class B Shares and $173.089,376 aggregate principal amount of Cenvertible Notes. For illustrative
purposes, had the Recapitalization laken place on January 31. 2005 the Company would have had issued
and outstanding 35.171,580 Common Shares on that date on a pro forma basis.

The Senior Subordinated Notes due November 29, 2008 will nol be affected by the proposed
Recapitalization.

Rights Offering:

The Pool intends to file a preliminary prospectus with the securitics cominissions in al) of the provinces
of Canada outlining the details of a rights offering which the Company intends to pursue shartly
following the completion of the Recapitalization. Pursuant to this rights o(Tering and subject to receipt of
applicable regulatory approvals, the Company will distribute 10 all of the holders of the new Common
Shares, rights to purchase additional Common Shares at an exercise ratio and a price (the “Subscription
Price™) to be established shorlly after the closing of the Recapitalization. The Company expects to raise
approximately $150 million (before expenses) under the offering. The Pool has entered into a stand-by
purchase agreement with a syndicate of underwriters led by BMQ Nesbitt Bumns Inc. The underwriters,
subject to certain conditions of closing, have agreed to purchasc all of the Common Shares that are not
otherwise purchased by Sharcholders through exercise of the rights. The net proceeds to be realized from
the rights offering are 1o be used 1o reduce debt by 5100 million with the remaining being utilized for
general corporate purposes. If successful, the rights offering will assist in achieving the objecrives
established for the Company’s Recapitalization plan by (i) substantially reducing the Company's cxisting
debr; (ii) reducing the Company's current reliance on borrowings under its operating lines: and (iii)
reducing annual cash and non-cash inlerest costs. [n addition, the Company believes that if the
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Recapitalization proceeds, the additional flexibility that the Company will gain as a result will provide it |
with an enhanced ability to take advantage of future growth opportunities as they present themselves.

Recommendation/Voting:

The Board has reccived an independent fairness opinion from TD Sccurities. The faimess opinion states,
subject to certain assumptions and limitations, that, as of February 7, 2005, the consideration to be of_‘Fcrcd
to the Noicholders in connection with the Convertible Note Exchange is fair, from a financial point of
view, to the Class A Shareholders and the Class B Shareholders.

The Board of Directors of the Company has approved the Recapitalization on the basis that it is
fair to the Class A Sharcholders, the Class B Sharcholders and the Noteholders and is in the best
intcrests of the Company. The Board requests that you exercise your right to vote in favour of the
Recapitalization.

Your vote is important because, in order for the Recapitalization to proceed, it must be approved by the
requisite majority of delegates, Class B Sharcholders and Noteholders. The Recapitalization is also
subject to reccipt of applicable regulatory approvals, and satisfaction of all conditions precedent set out in
the accompanying Management Information Circular, including receipl of T8X conditional listing
approval of the Cotnmon Shares to be issued in connection with the Recapitalization.

The Pool has retained Kingsdale Shareholder Services Inc. to solicit proxies fram the Class B
Sharcholders and Noteholders. For further information, please call Kingsdale at 1-866-749-5464.

The Management Information Circular accompanying this letter contains a detailed description of the
Recapitalization, as well as detailed business and financial information about the Company that should
help you makc an informed decision. Please give this material your careful consideration and, if you
require assistance, consult with your linancial or other profussional advisors.

We hope you attend the Meeting; however, if you cannot attend, and are a Class B Shareholder or a
Noteholder, please complete and deliver the form of proxy which is enclosed in order to ensure your
securities are represented at the applicable meeting. The Management Information Circular contains
detailed instructions on how and when the proxy must be delivered. In accordance with the by-laws of
the Company, proxy voting is nol permitted in connection with the meeting of the Delegates,

Yours truly,

"Mayo M. Schmid"

Mayo M. Schmidt
Chief Executive OfTicer




SASKATCHEWAN WHEAT POOL

NOTICE OF EXTRAORDINARY MEETING OF THE HOLDERS OF
CONVERTIBLE SUBORDINATED NOTES DUE NOVEMBER 30, 2008

TO BE HELD ON MARCH 23, 2005

NOTICE IS HEREBY GIVEN that an extraordinary mceting (the “Meeting™) ol the holders of the
Convertible Subordinated Notes due November 30, 2008 (thc “Convertible Notes') ol Saskatchewan
Wheat Pool (the “Company™) will be held at the Queensbury Centre, Salon 2 & 3. Regina Exhibition
Park. Repina, Saskatchewan on March 23, 2005 at 1:30 p.m. (Regina time) to consider and. if thought fit,
to pass an Extraordinary Resolution (the “Resolution™) approving the exchange ot the Convertible Notes
into common shares of the Company to be crealed in connection with the proposed continvance of the
Company as a business corporation under the Canada Business Corporations Acr and certain other related
transactions. all in accordance with the text of the Resolution set out as Schedule C to the accompanying
Management Information Circular (collectively, the “Recapitalization™).

The accompanying Management Information Circular provides additional information relating to the
matters fo be dealt with at the meeting and forms part of this Notice.

Please exercise your right to vote by cnsuring that a proxy, in the enclosed form, is submitted for
that purpose on your behalf. If you wish to attend the Meeting in person, please refer to the information
in the accompanying Management Information Circular under the title “Non-Registered Securityholders™,
Unless othcrwise extended by the Company, proxies must be received by the Company's agent, ADP
Investor Communications, by not later than 4:00 p.m. (Toronto time) on March 22, 2005 or. if the
Meceling is adjourned, 4:00 p.m. (Toronto time) on the day prior to any adjourned meeting (excluding
Saturdays, Sundays, and holidays). The address to which proxies should be submitled is ADP Investor
Communications, Proxy Department, 5970 Chedworth Way, Mississauga, ON LSR 4GS.

DATED at Regina. Saskatchewan. this 7" day of February, 2005.

By Order of the Board of Directors

{signed) Raymond Dean
Vice-President and General
Counsel/Corporate Secretary




SASKATCHEWAN WHEAT POOL

NOTICE OF ANNUAL AND SPECIAL MEETING OF THE HOLDERS OF
CLASS “B” NON-VOTING SHARES

TO BE HELD ON MARCH 23, 2005

NOTICE 1S HEREBY GIVEN that an annual and special meeting (the “Meeting™) of the holders of the
Class “B” Non-Vating Shares (the “Class B Shares™) of Saskatchewan Wheat Pool (the “Company’™") will
be held at the Queensbury Centre, Salon 2 & 3, Regina Exhibition Park, Regina, Saskatchcwan on March
23, 2005 at 9:00 a.m. (Regina time) for the following purposes:

I.  To receive the Annual Report and the consolidated financial statements of the Company for the fiscal
year ended July 31, 2004, together with the report of the Auditors thereon, and

2. To consider and. if thought fit, to pass a Special Resolution (the “Resolution™) approving
continuance ol the Company as a business corporation under the Canada Business Corporations Act,
the filing of articles of continuance in conncction therewith, the approval of the injtial slate of
directors of the Company following such continuance, the exchange of the Company’s Convertible
Subordinated Notes due November 30, 2008 into common shares of the Company created in
connection with such continuance and certain other related transactions, all in accordance with the
text ol the Special Resolution set out as Schedule B to the accompanying Management Information
Circular (collectively, the "Recapitalization™).

The accompanying Management Information Circular provides additional information relating to the
matters 10 be dealt with at the meeting and forms part of this Notice.

Plcase exercise your right to vete by ensuring that a proxy, in the enclosed form, is submitted for
that purpose an your behalf,  Jf your Class B Shares are not held in your namc and you wish to attend
the Meeting in person, please refer to the information in the accompanying Management Information
Circular under the title *Non-Registered Securityholders”. Unless otherwise exltended by the Company,
proxies mnust be received by the Company’s agent, ADP Investor Communications, by not later than 4:00
p.m. (Toronto time) on March 22, 2005 or, if the Meeting is adjourned, 4:00 p.m. (Toronto time) on the
day prior to any adjourned meeting (cxcluding Saturdays, Sundays, and holidays). The address to which
proxies should be submitted i1s ADP [nvestor Communications, Proxy Department, 5970 Chedworth Way,
Mississauga, ON L.5R 4GS,

DATED at Regina, Saskatchewan, this 7" day of February, 2005,
By Order of the Board of Directors
(signed) Raymond Dean

Vice-President and General
Counsel/Corporate Sceretary
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SASKATCHEWAN WHEAT POOL
MANAGEMENT INFORMATION CIRCULAR

Extraordinary Mceting of Delegates to be held on February 21, 2005, Annual and Special Mecting
of holders of Class "B~ Non-Voting Shares to be held on March 23, 2005 and
Extraordinary Meeting of holders of Convertible Subordinated Notes due November 30, 2008 to be
held on March 23, 2005

INTRODUCTION

THIS MANAGEMENT INFORMATION CIRCULAR (th¢ “Circular™) 1S FURNISHED IN
CONNECTION WITH:

(@) the cxtraordinary meeling of delepates (the “"Delegates™ clected by the Company s Class
“A” Voling Sharcs (the “Class A Shares™) to bc held on February 21, 2005 a1 9:00 am.
(Regina Time) at the Della Regina. 1919 Saskatchewan Drive. Regina Saskalchewan.

(b) the solicitation of proxics by or on behall of the Board of Dircctlors and management of
Saskatchewan Wheat Pool (lhe “Pool” or the “Company™) for use al thc Annual and
Special Meeting of the holders of the Company's Class “B™ Non-Voting Shares (the
“Class B Shares™) to be held on March 23, 2005 at 9;00 a.m. (Regina time) at the
Queensbury Centre. Salon 2 & 3. Regina Exhibition Park, Regina, Saskatchewan. and

) the salicitation of proxies by or on behall of the Board of Directors and management of
Company for use at the Extraordinary Meceting of the holders of the Company’s
Convertible Subordinatcd Noles duc November 30, 2008 (the “Convertible Notes™) Lo be
held on March 23, 2005 at the Quecnsbury Centre, Salon 2 & 3. Regina Exhibition Park,
Regina. Saskatchewan.

and any adjournment or adjournments thercof [or the purposes sel forth in the accompanying Notices of
Mecting.

AN capitalized tcrmys used in this Circular but not etherwise defined hercin have the meaningy sct
forth under “GLOSSARY OF TERMS” on page 33 of this Circular. Information in this Circular is
given as of February 4. 2005 unless othenvise specifically slated.




SUMMARY

The following is a summary of certain information contained elsewhere in the Circ.ular. including the
Appendices hereto, and is qualified in its entirely by reference to the more detailed informarion contained
or referred to clsewhere in the Circidar or in the Appendices. Delegates and Securityholders ore urged
1o read this Circular and the Schedules and Appendices hereto in their entirety. IFor en explanation of
certain defined 1erms and abbreviations used in this Summary. in the Circular and in the Schedules and
Appendices please refer (o the “GLOSSARY QF TERMS™ at page 33 of the Circular.

The Mectings

The Meetings will be held at the times and places described in the scparate Notices of Mcetings delivered
10 cach of the Delegates. the Class B Shareholders and the Notcholders and which were accompanied by
this Circular. in cach casc. for the purposc of. among other things. considering and if deemed advisable.
passing. with or wilhout variation. the Delegate Resolution. the Class B Resolution and the Convertible
Notc Resolution. Thesc resolulions cantemiplate the continuance of the Company under the CBCA as a
business carporation with a new class of common shares oulstanding, being the only class of shares

authorized and outsianding. together with an exchange of the outstanding Convertible Noles into such
ncw common sharcs.

The Company

The Pool is a publicly traded agri-business with a grain handling and markeling network that exiends
across Alberta. Saskatchcwan and Manitoba and is the Jargest pgrain handler and marketer in
Saskatchewan. The Company is inlcgrated and diversified and is engaged in (hree distinct bul interrelated
apn-busincsses. The Pool’s principal businesses are; (i) the handling and marketing of grain: (i1) the sale
al agri-producis and scrvices thioughout western Canada; and (iii) apri-fond processing, The Company's
agri-food processing businesses are wholly-owned Can-Oat Milling. the warld's largest indusinial oat

pracessor. and Prairic Mal( Limiled. one of North America’s largest single-sitc malt planis and owned
42% by the Pool.

Background to the Recapitalization

On October 24, 2002, following two and a half vears of prolonged droughl on the Prairies that severely
restricled the Company’s cash flow. the Company anncunced its intention to develop a consensual
restructuring plan with its banks and medium term notcholders. The process was effectively (inalized on
Fecbruary 4. 2003. and completed in March of 2003 with the exchange of $4035 nullion in senior secured
debt for §150 million of Scnior Subordinated Noles. $255 willion of Convertibls Notes and 22,938.037
Class B Shares. From the datc of their issue in March. 2003 wunul July 31, 2003. approximately $30
million of Convertiblc Notes were converied by Notcholders into Class B Shares. Since that tims, the
frequency with which Convenible Notes have been converted into Class B Sharcs has decrcased to
approximately $27 nullion of Convertible Notes converied during the fiscal vear ended July 31. 2004 and
1o approximately $4,% million during the six month period ended January 31, 2003,

Commencing in January of 2004. the Company s lenders began selling their positions in the Company’'s
asscl-backed revolving loan facility and term loan. Thosc Tacilities mature on July 31. 2005 and July 31.
2008, respectively. In view of the imminent maturity of the revolving loan facility and the transformation
of the lenders as described above. the Company embarked on a process to obtain replacement financing.
On Dececrmber 14, 2004. the Board approved binding letters of conunitment providing for a three-year
$230 million asset-ba¢ked revolving loan facility offered by GE Canada Finance and a two-year $100
million erm loan provided by an institutional inveslor. These new facilities will rehnance (he existing




revolving and t¢mu facilitics and provide for the Company’s ongoing working capital nc:_:ds. IF is a
condition 1o the Recapitalization that these two new facilitics closc prior to. or arc available immediately
upon. the closing of the Recapitalizalion.

Management of the Pool has considered scveral alternative financing and stralegic options over the past
two ycars but has been unable (o identif- a viable aliemmative within the current co-operative structure that
will allow il to raisc the additional equity the Company requires (o materially strengthen its financial
position. improve its debl-to-cquily ratio and provide greater {lexibility (o withstand cxlended periods of
below average crop praduction.

On August 6, 2004 the Company announced that it had commenced a process of review ing certain capital
markct altemalives that would allow the Company lo [urther smengthen its balance sheel. lower ils
interest costs and position the Company 1o access the capilal il requires to manage its businesses Lhrough
volatile and unpredictable climalic conditions. On December 14. 2004, the Board approved in principle
the basic ferms of the Company’s plan to transform its capilal structurc, Following a serics of
informational meetings with the Company ‘s Delegates held during January. 2005 and negotiations with
certain Noteholders that were subject 1o conlidentiality agreements. the Board approved end announced
additional details relating Lo the proposed continuance and Convertible Note Exchange on February 7.
2005, At that time, the Company also announced thal it had obtained lock-up agreements from
Notcholders directly or indirectly owning or exercising control or direction over approximately 37.7% of
the aggregate ouistanding principal amount of the Convertible Noles pursuant to which such Noteholders

apreed to supporl and vote their securities in lavour ol the Recapilalization as further described in this
Circular.

Summary of the Recapitalization

The Recapitalization consisis of the following transactions:

« {he continuance of the Company as a business corporation under the CBCA (the " Continuance™)
wilh a single class of common sharcs, involving. among other things:

¢ the Dling of Articles of Continvance under the CBCA with the Direclor providing for the
Continuance:

e the changing of the Company s cxisting Class A Sharcs into Common Shates on the basis of
3.62 Common Shares (or caclh Class A Share oulstanding at the lime of Continuance. The
number ol Commeon Sharcs 10 be reccived by the holders of Class A Sharcs is basced on the
redciption price of $235 for the cxisting Class A Shares. divided by $0.345 {(which is the
volume~weighled average trading price of the Class B Shares on the TSX for the 20-day
period ending February 4. 2003) and then mulliplied by a factor of 0.03 to reduce the number
af Common Shares outstanding after the Continuance and Convertible Note Exchange:

« the changing of the Company s existing Class B Sharcs intio Common Shares on (he basis of
onc Comimon Share (or 20 Class B Shares held on the Elfective Dawe.  The number of
Comimon Shares 1o be received by the holders of Class B Sharcs is bascd on anc Common
Share {or cach existing Class B Sharc multiplicd by a factor of 4.03 to reduce the number of
Comunion Sharcs outstanding after the Continuance and Convertible Nowe Exchange: and

» {(hc climination of ownership restrictions ((here is currently a restriction that limits bencficial
ownership of the Class B Shares to 1% of the outstanding class).




)

« immediately following the Continuance. the exchange of the Convertible Notcs into Common
" Shares. al an exchange ratio of 131.57894737 Common Shares for cach $1.000 principal thereol
held on the Effeclive Date. The number of Common Shares to be received by each holder of
$1.000 principal of Convertiblc Noles is bascd on an exchange price of $0.38 per Common Share
with the resulling number of Common Sharcs (approximately 2.632) multiplied by a factor of
0.05 to reduce the number of Common Sharcs outstanding after the Conlinuance and Convertible
Notc Exchange,

Beeause fractional Common Shares will not be issued, the Company will instruct Computcrshare lovestor
Services Tne. (Computershare™ o aggregale [or salc on the market on behalf of the holders the
{ractional Cominon Shares to which cach of the Class A Sharcholders and any Class B Sharcholder or
Notcholder is cntitled o (such holders. “Fractional Sharcholders™). All Common Shares that
Computershare sells as a result of fractions will be pooled and sold as soon as practicable on the Toronto
Stack Exchange. All brokcrage commissions and costs associated with such pooling and salc will be paid
by the Company. Thereaflter. Compulershare will forward to cach person whose [ractional shares have
been sold. a cheque in Canadian dollars in an amount cqual (o such person’s pro rata interest in the
procceds of sale of all fiaciional shares sold (net of applicable withholding 1axes). In eflfecting Ihe sale of
any Common Shares for Fracliona! Sharcholders, Compuiershare will excreise its sole judgment as to the
timing and manner ol sale and will not be obligated (o seek or obtain a minimum price. Neither the
Company nor Computershare will be liable for any loss arising out of any sale of such Comnion Sharcs
relating to the manner or 1iming of such sales. the prices at which Common Shares are sold or olherwise.
The sale price of Common Shares sold on behalf of such persons will fluctuate with the markel price of
the Commen Sharcs and no assurance can be given that any particular price will be received upon any
such salc.

Effective upon Continuance. the 1995 Act shall ¢case 1o be the goveming corporate legislation of the
Company and. as soon as reasonably practicable following the Continuance, the Company will. for
administrative purposcs. petition the Legislature for the Provinee of Saskatchcwan to repeal the 1993 Act.

For 1llustrative purposcs. had the Recapilalization laken place on Januarv 31, 2003 the Company would
have had issued and oulstanding 35.171.580 Commion Shaces on that date on a pro forma basis.

Company Name
Following the EfTective Dale. the Company ‘s name will be " Saskatchewan Wheat Pool Ine.”
Purposes and Bencfits of the Recapitalization

The decision to procced with the Recapitalization was based on a number of faclors considered by the
Board and management of the Company. including:

» [hc understanding thal the agri-business industly is capital-intensive and that financial stability.
balancee sheet strength. and the cost of capilal are compelitive lactors;

e (he understanding that the Company s existing capilal siructure and. in particular. the terins of the
Convertible Notes. clTectively restrict the Company 's ability to raise additional equuily capilal:

« (he judgment of the Board and management. (hat raising additional cquity is necessary to further
thc abjective of positioning the Company to improve its financial stability. balance sheet strength
and cost ol capital:




o the understanding that the Pool’s ability to raise additional debt capital is exremely limited and.
in the view of the Board and management. that the cost of debt financing is high and additional
leverage would reduce the Pool's financial stability:

e the undcrstanding that the Convertible Notes mature in November 2008 and that the Company
has the right to and would have intended to. subject to cerlain conditions. satisfy thal obligation
by converting the Convertible Nales into voling common sharcs at that time:

e the understanding that the rate of intetest on the Senior Subordinated Notes incrcases from 8% 1o
12% on July 31, 20035:;

« the expectation thal if the Continuance and Convertible Note Exchange arc approved and
implemented. the Company expects that 1t will:

e be in a position 10 effect an equily financing shonly following completion of the
Recapitalization pursuant to the Rights OfTering: and

« have a governance structure that is more cflectively representative of the cconomic
interests of its slakeholders while mainlaining a significanl rcpresentation of its
farmer/producer/customer base:

¢ (he expectation that, if the Recapitalizalion and Rights Offering are successful. the Company will
cnjoy a beller position from which to rcnegoliate its existing debt facilitics at their maturity or
olhcrwise on more favourable terms (han are likely 10 be available in (he absence of such
transaclions;

s (he independent opinion of TD Securitics regarding the faimess 1o the Class A Sharcholders and
Class B Sharcholders ol the consideration 1o be offered Lo the Notcholders in connection with the
Converlible Note Exchange: and

e the Formal Valualion.
Fairness Opinion

The Board songht and has reccived an independent fairncss opinion from TD Securilics which states.
bascd on the assumptions and limitations set forth thercin, that. as ol February 7. 2003 the consideration
lo be offcred to the Nolcholders in connection with the Convertible Note Exchange 1s fair. from a
{inancial point of view, 1o the Class A Sharcholders and the Class B Shareholders. The apalyvsis and
conc¢lugiony set out in the Fairness Opinion are based on and limited by the dctailed assumptions
and qualifications sct out thercin, A copy of the Fairness Opinion is attached as Appendix 1 and
should he carcfully reviewed and considered in its entirety.

Formal Valuation

The Board has reccived the Formal Valuation from TD Securities which states. subjecl to certain
assumptions and limitations. thal as of Februarv 7. 2005. (i) the fair marketl value of the Convertible
Notes is in the range of $1.508 1o $1.894 per 51.000 principal amount. and (ii) the fair market valuc of the
consideration lo be offered 1o the Nolcholders in connection with the Convertible Nolc Exchange is in the
range of $1.590 (o $2.008 per $1.000 principal amount. The anafysis and conclusions set nut in the
Formal Valuation arc based on and limited by the detailed assumptions and qualifications set out
therein. A copy of the Formal Valuation is available upon request of the Company, will accompany
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this Circular when mailed to Sccuritvholders and should be carefully reviewed and considered in
its entirety,

Farm Leadership Co-operative

A key component to the Recapitalization is the maintenance of the Pool's traditional rclationship with
farmers. Farmers have alwavs played an imporiant and uniquc role in the operations of the Pool. and the
Pool valucs their contributions. As part of the restructuring process the Pool will establish. and form a
contractual relationship with. o new co-operative enlity (the “Farm Leadership Co-opcrative™ or
“FLC™), The primary objcetives of the Farm Leadership Co-operative will include the following:

{a) to provide a structurc under which farmiers can maintain. proactively. an ongoing role for
farmier representatives m the business of the Pool:

®) 1o provide a vehicle by which farmers will have the opporunity (o idenfity and put
fonvard candidales [or nomination for clection to the Pool’s Board:

© lo support Lhe professtonal development and leadership growth of farmer producers:
(d) to cstablish a framework for the collaboration and inleraction berween representatives of
the Farm Leadership Co-operative and the Pool at the corporate and local level on mallcrs

of importance and value between them: and

) to create a structure that supports producers’ issues and allows them to contribule ta the
development of the agricultural landscape in Western Canada.

The Poel belicves that its relationship with (he¢ Farm Leadership Co-operative will provide an clfective
mechanism through which farmers will continue to participate in the goverance of thc Pool into the
foture.

Recommendation of the Board of Directors

The Beard has determined that the Recapilalivation is fair to each of the Class A Sharcholders. the Class
B Sharcholders and the Netcholders and is in 1he best inlerests of the Company, As such. the Board has

authorized the submission of the Resolulions to the Dclegaics. the Class B Sharcholders and the
Notcholders for approval. The Board recornmends that suck parties vote FOR the Resolutions,

Procedure for the Recapitadization to Become Effective
Procedural Steps
The fotlowing procedural sieps must be 1aken in order for the Recapitalization 1o become elTective;

L. the Company wiil seck the approval of the Recapitalization by the Delegates and the
Class B Sharcholders in the manner dgscribed in this Circular:

2. the Convertible Note Exchangc mus! be approved by Notcholders in accordance with the
terms of the Trust Indenture:
3. all necessary regulatory consents and approvals must be obtained:




4, the refinancing of the Company’s cxisting assel-backed revolving loan l'nc'!lil)' and term
Joan shall have been completed. subject only to the completion of the Recapilalization:

5. the Articles of Continuance in the form prescribed by the CBCA must be filed with and
approved by the Dircctor under the CBCA: and

6. the Dircctor must issue a Certificate of Continuance confirming the cflectiveness of the
Continuance,

Upon the Continnance. Computershare will issue share certificales representing the outstanding Cammon
Sharcs to the Class A Sharcholders, Class B Sharcholders and Nolcholders cntitled thereio.

Lock-Up Agreements

Certain Notcholders dircetly or indircelly owning or exercising control or dircclion over an agyrcgate of
37.7% of the outstanding principal amount ol Converlible Notes have entered into Lock-up Agreements
whereby they have agreed to vole their Converlible Notes (as well as all Class B Shares held by them) in
favour of the Convertible Note Resolution al the Mecting, Sec "DETAILS OF THE
RECAPITALIZATION — Lock-up Agrecments™,

Discretion Not to Proceed
Notwithstanding the lorcgoing. cach of the Resolutions authorizes the Board. without further notice to aor
approval of any of the Delegates, the Class B Sharcholders or (he Noleholders not (0 proceed with the
Recapitalization at any time prior 1o the filing of Arlicles of Continuance with the Director under the

CBCA il'in Lhe apinion of the Board il is no longer in the best interests of the Company 1o do s0.

Recrlatory: Approvals

Implementation ol the Recapitalization requires that certain regulatory approvals be obtained prior 1o the
Effeciive Date. I is anticipaled that the Company will make application to all applicable regulatory
aulhorities prior to the Effcclive Dale in order to oblain all approvals required with respect to the
Recapitalization. There is no guarantee that approvals from the required regulatory guthorities will be
obtaincd on a timely basis or on terms and conditions satislactory (o the Company.

The Class B Shares arc listed on the TSX. Itis a condition lo the complction of the Recapitalization that
the TSX approve the listing of the Common Shares subjcct only (o the filing of required documents which
cannot be [(lled prior to (he Effective Date. Listing will be subject to the Company fulfilling all of the
listing requircments of the TSX, Provided thal conditional approval is obiained. the listing of Common

Shares (o be issucd in connection with the Recapilalizalion on the TSX will be subjeel o the angoing
reguircments ol the TSX,

Rights Offering

The Company intcnds (o file shortly a preliminary short form prospecius qualifving the distribution to the
registered holders af Common Shares of rights (“Rights™) to purchasc an aggregale of approximately
$150.000.000 of Common Sharcs.. Subject ta applicable regulatory approvals, 1t is expecied that a [ina)
prospectus will be filed shortly after the Effective Date pursuant (o which Rights will be distributed to the
Common Sharcholders on the record date for the Rights Offering. which is expected to be scven ading
days [ollowing the [iling of the (inal prospectus. The purchase price in respect of Common Sharcs issued
on exercise of the Rights will be determined by the underwriters referred to below. based on a discount




off of the wrading price of thc Common Shares during the period [rom (he Effective Dale until the filing of
the lnal prospectus and will be sct out in the final prospeclus.

The Company has cnicred into a standby purchase agreement with a syndicate of underwriters led by
BMO Nesbilt Burns Inc.. pursuant to which such underwriters will agree (o purchase all of the Commen
Shares that are not otherwise purchased pursuant to the exercise of the Rights uader the Rights OfTering
Circular (scc DETAILS OF THE RECAPITALIZATION ~ Rights Oflering).

The closing of the Rights OfTering is not a condition precedent to the cffectivencess of the Recapitalization
and there can be no assurance (hat the Rights Offering will be successfully completed following the
completion of the Recapitalization.

Smuall Sharcholder Program

17 the Recapitalization and Rights OfMering proceed. there will, in all likelihood. be a substantial number
of Common Sharcholders heldiug less than 100 Commwon Shares, which w some cascs. may be
prohibitively cxpensive to scll through a brokcrage firm. To assist such sharcholders. the Company
intends to cstablish. subjccl (o regulatory approval. a Small Sharcholder Program for registercd holders off
Common Shares who after closing of the Rights Oflering hold fewer than 100 Common Shares. This
voluntary program will cnable eligible holders during a 90-day period aficr the closing of the Rights
Offering to sell all but not Iess than all of their Common Shares. or purchasc additional Common Shares
1o raisc their o1al holdings to 100 Common Shargs. in cach case, without paying a brokerage commission,
Further details regarding (he Small Sharchelder Program will be announced afler the Effective Date.

Timing

Il the Mcelings are held as scheduled and are not adjourned and the other necessarv conditions at that
point in time arc satisfied. the Company inlends to submit the Articles of Continuance for registration
with Industry Canada to be registered with an Effective Date on or aboul March 24. 2005, It is not
possiblc. however. 1o stale with centainty when the EfTective Date will occur and aclual timving will
depend on a number of factors.

Issuance of Replacement Share Certificates

Upeon completion of the Continuance. Class A Shareholders and Class B Shareholders will be deemed for
all purposes to be holders of Common Shares as of the Effective Time. Upon completion of the
Recapitalization, the certificates that represented Class A Shares and Class B Shares immediately
prior to the Effective Time will he cancelled by the Company and will cease to represent any rights
with rexpect to the Company. As soon as practicable loflowing the EfTective Time. the Company will
mail to cach Class A Sharcholder and cach Class B Sharcholder a cenificale representing the Comumon
Shares to which he or she is entitled upon Cantinuance. jess anv (raclional Common Shares which shall
he dealt with in the manner described herein.

Convertible Note Exchange

immediately following completion of the Continuance. the issued and outstanding Convertible Notes will
be exchanged for Common Shares and Notcholders will become holders of Common Sharcs as of the
Elfcctive Dale. 1n cither casc without further act or [ormality. Bccausc the Converiible Noles were
originally issucd as a book-cntry only issue. the only holder of a physical certificaic in respeet of (he
Convenlible Naics is CDS. The Company expects that CDS will tender the certificate representing the
catire issue of Converuble Notes on (he closing of the Recapitalization and. thercafier. the Company will




issuc Comumon Share certificales 1o CDS or directly 1o Noteholders in accordance with directions
provided 10 the Company by CDS.

Canadian Federal Income Tax Consequences

For a discussion of the Canadian federal income tax considerations arising in conncclion with the
Recapitalization sce the discussion under "CANADIAN FEDERAL INCOME TAX CONSIDERATIONS ™.
Sccurityhelders should consull their own lcgal and tax advisors as Lo the lax conscquences .of the
Recapitalization having rcgard to their particular circumstances. Tax considerations applicable to U.S.
Sccuritvholders and U.S. residents have not been disclosed i the Circular. United States Securiiyholders
arc advised to consult their tax advisors to dclermine the particular tax consequences o them of Lhe
Recapitalization,

Capitalization

The folfowing table scis for(h the consofidated capitalization of the Pool (i) as at Julv 31. 2004 and (ii) as
at October 31, 2004, both actual and as adjusted to rcflect Recapitalization (including the rclinancing of
(he senior sccured bank term loan). This capitalization tablc does not reflect the proposed Rights
Offering.

Oetnber 31, 2004 afley
giviag effeet to
Recapilalizstion
{including the

rufinancing of Lhs semior

July 31, 2004 Qclaher 31. 2003 sceuncy bank term loan)
(in thousands) (unaudited. in thousandy) (unnuddited, in
thuudanda)

long -leem debt?

Clars A Sharss. o iiierm e $ 1782 £ 17%2 5 -

Senior sceured bank term foan . 80,251 78.730 ~

Scuior term loan ! - - 100.000

Senior Subordinated Notes 132188 134.020 134,020

Comuriible Subordinaled Notes deblL companent .. 27,735 20,775 -

Nembers ™ leem 1oans. e 4,300 4311 +. 211

Subwidiarics” and proportionate shares ol joinl ventures

O e e e e car et 15.349 14341 1d 3]
Tewal fong-lerm Uehl o L e e e e 261.606 261959 252,672
Shincobders” equite

Canleibuled SUMPIUS e et et e 177 177 177

Convertible Neles  cyUity component v e 128,633 120,821 -

Clase 13 Sharcs'" L ®1.287 85104 -

Common Shares! 1" - - 203940
Rotrined carnings (efie)™ i o i e {18.221 (38641 (62901
Total sharehelders’ LYUITY L . 160874 173.2d% 201,162
Ut CAOPTLAIZAGON . cctrermenr e ceeiria st emes s e st o esras s creee S ARS $137.207 $I33.834

hIR

(1) The general terms of the debt in the alimve table ore sel out in nole 16 of the Consolidaled Financial Statements,

(21 Wis acondition of the Recapilalization that the Campany’s oxisting $78.7 million scnior secured bank term foan be replaced with the
new S0 millinn wym lann that the Company is presently negoliating {the “Senjor tem loan™) (Sce “Ihe Rueeapitslizalion -
Rackground w lhe Resapitalization™) I'he remainder of v funds [rom the Senior lmm loan would be addsd o wurking capital.

(3} Dees nut include L263.460 Quly 31, 2004) and 2106368 {October 310 200d) Class 13 Shares issuahlc purswant 1o the Company's
-management stock option plin and new member’s stock aption plan.




(4)  Elfcclive an Continuance. all of ilic insued and oulstanding opfion: under the management stock option plan and new member’s stock
oplion plan will be aulematically adjusied sush thal an oplion 1p purchase 20 Closs B Shares will becoms an npiion 1o purchase anc
Comman Share nt an cxercise price squal b 20 limex e exerqise price pavable prioe 1o Continuance for a Clase B Share under the
option. Om a pro farma bhasix, as of October 31. 2004, oplions to purchase 105318 Comimon Shares woulil be outrtanding having a
weighted average cxareise price of $81.60 per Commen Sharc, ranging fram a high ol $327 per Cemmon Sharc to 7 low af $5.90 pur.
Commaon Share.

(5} The carrying value of (the Common Sharcs will represent primarily (he aggregate of all of the fomer camrving values of cach of the
Class A Shares. Class B Shares. Canvertible Notes- debt component and Converfible Notes-gquity componenl with the following
cxeeplions:

ta) AW ora portion of the Class A Shares may be redeemed [or their par value ol $25 par valus share. The sanvying value of (he
portinn of Class A Shares not redcomed for cash will be reflected ax Conmton Sharcs. In giving efleet 1o 1he Recapitalization.

it has been assumed thal no Class A Sharcholders will redeem their Class A Sharek for bheir 825 par value prior o the
Conlinuanee.

(b} Both the Deticit and Cammon Shares amounts are inercased by the incremental valug of the constderntion providsd far in the
Reeapitalization to the Convertible Notchalder la nduce early conversion. The Rewspitalization provides fur an clfcetive
exchange price of S).5R8 per Common Share compared lo the valusiary exchange price in the Trust Indenture of $0.4-189899
for cach Class [ Share. e lower exchange price resullk i the iksuance of approXimately an addilional X3 million shaves,
alter the 1 far 20 ghare comunlidation. ahove the level e Notcheldurs would have received under the “I'rust Indenture, For the
purposes of Lhe table ahove, these 3.5 million incremental shares have been valued at the $0.33 trading value of the Class B

Sharex a8 detenmined on February 3. 2005 muliplicd by a factor of 20 {hased on the face valug of the Convertible Notes
auilanding as of January 31, 2005).

ey The value of the new Common Sharcs ore reducud by the estimaled expenses associglzd wilh Lhc Rucapilalization of
approximatcly 84,643 milllon.

(6) A5 of January 31, 2005, the Company' had issued and outstanding 70.953 Class A Sharcs. 242796237 Class B Shares and
£175.080.370 avyepaly prinsipal amount of Converlible Notes.

Additional Information/Inquirics

For additional information. questions or inquiries. please contaet the Pool's Investor Relations and
Conununications Department at [-306-569-4525 or the Pool's proxy solicitation agent. Kingsdale
Sharcholder Services Ine. at 1-866-749-5464.

L - 10 -




RECORD DATE FOR CLASS B MEETING AND CONVERTIBLE NOTE MEETING
(Information relevant to Class B Sharcholders and Notcholders only)

Ouly holders of Class B Shares (“Class B Sharcholders™ of record on February 17, 2003 (the “Record
Date™) are entitled (o votg at the Class B Mecting or any adjournment or adjournments thercof unless
after the Record Datc a holder of record transfers Class B Shares. and the (ransferec upon producing a
properly cndorsed cenificate or certificalcs cvidencing such Class B Shares or otherwise cstablishing
ownership of such Class B Sharcs requests. nol later than ten days before the Class B Mcecting. thal the
teansferce’s name be included in the applicable list of Class B Sharcholders entitled lo vote. in which case
such transferee shalf be entitied to vole such shares at the Class B Mecling.

Only holders of Convertiblc Notes ("Notceholders™) of record on the Record Date arc cnlitled 1o vote at
the Convertible Note Mecting or any adjournment ar adjournments thereof.

APPOINTMENT AND REVOCATION OF PROXIES
(Information refevant to Class B Sharcholders and Notcholders only)

A SECURITYHOLDER SUBMITTING A PROXY HAS THE RIGHT TO APPOINT A PERSON TO
REPRESENT SUCH SECURITYHOLDER AT THE APPLICABLE MEETING OTHER THAN THE
PERSON OR PERSONS DESIGNATED I[N THE FORM OF PROXY FURNISHED BY THE
COMPANY, TO EXERCISE THIS RIGHT THE SECURITYHOLDER SHOULD INSERT THE
NAME OF THE DESIRED REPRESENTATIVE IN THE BLANK SPACE PROVIDED IN THE
APPLICABLE FORM OF PROXY AND STRIKE OUT THE OTHER NAMES OR SUBMIT
ANOTHER APPROPRIATE PROXY.

In order to be efTective. each proxy must be completed as outlined therein and delivered Lo the attention of
ADP Tnvestor Communications, 5970 Chedworth Way, Mississauga. ON, L3R 4G3, by 4:00 pm.. ED.T..
on Tuesday. March 22, 2005 or by delivering it to the Chair of the Meccting to which it refales on the day
of such Mecting or any adjournment therco! prior to the time of voling.

A Sccurityhotder who has submitled a proxy may revoke it by an instrument in writing exccuted by the
Sccuritvholder or his or her attorney authorized in wriling. or. il the Sccurityholder is a corporation.
cxceuted by a duly authorized direclor. officer or altorney thercof and deposited with ADP Investor
Scrvices at the addresses deseribed above or the Company. Attention; Corporale Seerctary at any lime
prior to 4:00 p.m.. ED.T.. on Tucsday. March 22, 2005. or with the Chaimman of the Mceeting (o which it
relales prior 1o the commencement of such Meeting an the day of such Mecting. and upon such deposit
the previous proxy is revoked.

EXERCISE OF DISCRETION BY PROXYHOLDERS
(Information relevant to Class B Sharcholders and Notcholders nnly)

All Sccuritics represented at the Class B Meeung or Com ertible Note Mecting. as the casc may be. by
propetly exccuted proxics will be voled. and where a choice wilh respect to any matter Lo be acled upon
has been specified in the instrument of proxy the Sccurities represented by the proxy will be voled in
accordance with such speeification. IN THE ABSENCE OF SUCH SPECIFICATION, THE
SECURITIES REPRESENTED BY THE PROXY WILL BE VOTED IN FAVOUR OF THE
RESOLUTIONS SET FORTH HEREIN. Thc cnclosed lonm of proxy confers discretionary authority
upan the persons named therein with respect to amendments or variations to matters identified in the
Nalice of Meeling and with rcspect lo other imatters which may properly come before cach such Meeting.
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Al the time of printing this Management Information Circular. managemicnt of the Company knows of no
such amendment. variation or other matier.

NON-REGISTERED SECURITYHOLDERS
{Information rclevant to Class B Sharcholders and Notcholders only)

The information sct forth in (his section is of importance to Securityhelders who do nol hold their
Sccuritics in their own name. Sccurityholders who do not hold their Securitics in their own name should
nole that only proxies deposited by Class B Sharcholders whose names appear on the rccords of the
Company as the registered holders of the Class B Sharcs can be recognized and acled upon at (he Class B
Mgeling and only proxics deposiled by Nolcholders whose names appear on the records of the Company
as (he registered holders of the Convertible Notes can be recognized and acted upon al the Convertible
Nolc Meeling. ‘

Onlv regisicred holders of the Class B Shares. or the persons they appoint as Lheir proxies. are permitled
to vote al the Class B Mceting. As all of the Convertible Notes ar¢ held in (he “book-based™ syvstcm, only
Noicholders appearing by proxy may volc at the Convertible Note Meceting.  Non-Regisicred
Sceuritvholders (defined below) halding Class B Shares are periitied solely to altend but not 1o vote al
the Class B Mecting and Noteholders arc permilled solely (¢ attend but not to vole at the Convertible
Note Meeting. in cither casc. unless appoinied as a proxvhelder,

In many cases. Scecurities benclicially owned by a holder (a “Non-Regisicred Securityholder™) are
registered either:;

i) in the name of an intermediary (an “Intermediary™) that the Non-Registered Securilyholder deals
with in respect of the Securitics. such as. among others, banks. trust companics. sccuritics dealers

or brokers and trustecs or administralors of self-administered RRSPs. RRIFs. RESPs and similar
plans: or

(1) (in all cases insofar as the Convertible Noles are concerned) in the name of a clearing agency
(such as CDS) ol which the Intermediary is a participanl,

In accordance with (he requirements of Naliomal Instrument 54-101 of the Canadian Sccurities
Adminisuralors. the Company has distributed capices of the Natice of Mccling. this Circular and (he form
of Proxy (collectively. the “meeting materials™) lo the clearing agencies and Intermediarics for anward
distribution to Non-Registered Sceuritvholders, '

The Company has retained ADP Invesior Communications ("ADP™) to forward the meeting malerials to
Non-Registered Securilyholders who have not waived the right 1o reecive meeting materials. ADP will
provide each such Non-Registered Securityholder with a vating instruction form which must be
compleied and signed by the Non-Regisiered Securityholder in accordance with the dircctions on the
voling instruction form (which the Company understands will permil the completion of the voling
instruction form by telephonce. facsimilc. intemet vole. c~matl or regular mail).

The purpose ol these procedures is 1o permit Non-Regislered Sceuriivholders 1o dirccl the voung of the
Sccuritics they benelicially ovwn. Please nate that Non-Registered Sceurityholders benelicially owning
Common Sharcs are permitied to attend Ihe Class B Meeling and Non-Registered Sccuritvholders
beneficially owning Convertible Noles arc perimitted (o attend the Convertible Noic Mccting, Should a
Non-Registered Holder wish to attend and vote at the Meeting in person {(or have another person
attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should advise
ADP in accordance with the jnstructions set out on the voting instruction form.,




Non-Registered Holders should carefully follow the instructions of their Intermediaries und ADP,
including any instructions us to the time within which Noteholders will be required to return voting
instructions forms to the Intermediaries or ADP, as applicable.

The voling instruction fon forwarded Lo Non-Registercd Holders afTords the Notcholder the opponunity
to specify whether the Notes beneficiatiy owned by the Nolcholders will be voted for or agamnst the
Resolution (defined below).

A Non-Repisiered Holder may revoke a voting instruction form or a waiver of the right 1o receive
mecling materials and to vole given to an Intenucdiary or ADP, as applicable. al any time by written
notice to 1he Inlenmcdiary. exeept that an Intermediary is not required to acl on a revacation ol a voung
instruction form or of a waiver of the right le receive mecling malerials and o vote that 1s not reeeived by
the Intermediary at least seven days prior to the Mecling.

THE RECAPITALIZATION

Delails reparding the Reecapitalizalion including the background to. reasons for and cfTect of the
Recapitalization arc set forth in the pages. schedules and appendices that [ollow. Delepates and
Sccurilyholders arc urged (o carclully read the information that follows in order to make an informed
decision,

Background te the Recapitalization

On October 24. 2002, following two and a half vears of prolonged drought on the Prairics that severcly
resiricted the Company's cash (low. the Company announced its intcntion to develop a consensual
restrucluring plan with its banks and medivm term noteholders. The process was efTectively finalized on
Februany #. 2003, and compleled in March of 2003 with the exchange of $403 million in scuior secured
debt for 5150 milhon of Scnior Subordinated Notes. $255 million of Convertible Notes and 22.938.037
Class B Shares. From the dalc of their issue in March. 2003 until July 31, 2003, approximately $30
miltion of Convertible Notes were converted by Notchelders into Class B Shares.  Since that time. the
frequency wilh which Converlibie Notes have been converted into Class B Shares has decreased to
approximately $27 million of Converlible Notes converted during the fiscal ycar cnded July 31, 2004 and
to approximalely 54.8 million during the six month period ended January 31. 2003,

Commencing in Janvary of 2004, the Company’'s lenders bepan selling (heir positions in the Company ‘s
assct-backed revolving loan lacility and (erm loan. Those facililics mature on Julv 31. 2005 and July 31,
2008 respectively. i view of the imminent marurity of the revolving loan facility and the Lransformation
of the lenders as described above. the Company embarked on a process to obtain replacenent inancing.
On December 14, 2004, (he Board approved binding letters of commitment providing for a three-vear
$230 million asscl-backed revolving loan facility offercd by GE Canada Finance and a two-vear $100
million term loan provided by an institutional investor. These new facilitics will relinance the existing
revolving and tenn [acilitics and provide for the Company’s ongoing working capital needs, 1t is a
condilion to the Recapitalization that thesc two new facilitics close prior to. or arc available immediately
upon. the closing of the Recapitalization.

Management of tie Pool has considered several alternative financing and stratcgic options over the past
two years but has been wnable (o identify a viable alternative within the current co-operative structure that
will allow it to raisc the addilional equity the Companv requires 10 malerially strengthen its [inancial
position. improve its debt-to-equity rato and provide greater ﬂcx:bxlm o withstand exicnded periods of
bclow average crop production, ,
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On August 6, 2004 the Company announced that it had commenced a process of reviewing certain capilal
markel altematives that would allow the Company to further strengthen its balance shect. lower ils
intercst costs and position the Company to access the capital it rcquires to manage its busincsses through
volatile and unpredictable climalic conditions, On Dccember 14, 2004, the Board approved in principle
the basic terms of the Company’s plan (o (ransform its capital structurc. Following a scrics of
mformational meclings with thc Company s Dclegates held during January. 2005 and ncgotiations with
certain Notcholders that were subject to confidentiality agreements. the Board approved and announced
additional details relating to the proposed continuance and Convertible Notc Exchange on February 7.
2005, At thal time. the Company alse announced thal it had obtained lock-up agreements (rom
Notcholders directly or indirectly owning or exercising control or direciion over approximately 37.7% of
the aggrepale outstanding principal amount of the Convertible Noles pursuant to which such Notcholders
agreed to support and vole their securities in favour of the Recapitalization as further described in this
Circular.

Summary of the Recapitalization
The Recapilalization consists of the following Iransaclions:

* the ¢continuance of the Company as a business corporation undcer the CBCA (the " Continuance™)
with a single class of common shargs. involving. among other things:

» 1he filing of Articles of Continuance under the CBCA with the Director providing for the
Conlinuancc;

« 1he changing of the Company's existing Class A Shares into Common Shares on Lhe basis of
3.62 Common Shares [or cach Class A Share outstanding al the time of Continuance, The
number of Common Shares to be rceeived by the hiolders of Class A Shares is bascd on the
redemption price of $235 for the cxisting Class A Shares. divided by 50,345 (which is the
volume-weighted average trading price of the Class B Shares on (he TSX (or the 20-day
period ending Februany 4. 2005) and then multiplicd by a factor of (1,05 to reduce the number
of Conimien Shares outstanding after the Continuance and Convertible Note Exchange:

» the changing of thc Company s cxisting Class B Shares into Common Shares on the basis of
onc Commoen Share for 20 Class B Shares hcld on the Effective Date.  The number of
Comiumon Shares 1o be received by the holders of Class B Shares is based on onc Commoan
Share lor cach existing Class B Share multiplied by a factor of (.05 to reducc the numbcr of
Common Sharcs oulstanding after the Centinuance and Convenible Note Exchange: and

e the climnation of ownership restrictions (there is currently a restriction that linits beneficial
ownership of the Class B Shares to 10% of the outstanding class).

« immediacly following the Continuance. the exchange of the Convertible Notes into Common
Shares. at an exchange rauo of [31.378947537 Common Shares for cach $1.000 principal thercof
on the ElTeetive Dale. The number of Comnion Sharcs o be reecived by cach holder of $1.000
principal of Convertible Notes is based on an exchange price of $0.38 per Common Share with
the resulting number of Common Shares (approximalely 2.6532) multiplicd by a factor of 0.05 10
reduce (he number of Common Sharcs outstanding after the Continuance and Convertible Note
Exchange.

Fractional Comnion Sharcs will not be issuzd in conncction with the Rccapual;/atlon Sce’ DETAILS
OF THE RECAPITALIZATION — Fractional Common Sharcs™. '
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EfTective upon Continuance. the 1993 Act shall cease to be the governing corporate legislation of the
Company and. as soon as rcasonably practicable [ollowing the Continuauce. the Company will, for
administrative purposes. petition the Legislature for the Province of Saskatchewan to repeal the 1995 Acl.

For illustrative purposes. had the Recapitalization taken place on January 31. 2005 the Company would
have had issued and outstanding 33.171.580 Common Shares on thal date on a pro forma basis.

The Company has also proposed for approval by its delcgates the establishment of the Farm Leadership
Co-operative. a new initiative inlended Lo mainiain and solidily its hislorical relationship with ils producer
slakeholders,  The implementation of this initiative is conditional upen the effcctiveness of the
Recapitalization. Sce "DETAILS OF THE RECAPITALIZATION — Farm Leadership Co-operative™.

Company Name
Following the Effective Date. the Company s name will be * Saskatchewan Wheat Pool Inc.”
Purposes and Benefits of the Recapitalization

The decision to proceed with ihe Recapitalization was based on a number of factors considered by (he
Board and management of the Company. including:

* the undersianding that the agri-business indusiry is capital-intengive and thal financial stability.
balance sheet steength. and the cost of capial arc competitive faclors;

e the understanding that the Conpany 's existing capital structure and. in particular. the lerms of the
Convertible Notes. cflectively restrict the Company ‘s ability Lo raise additional equily capilal;

¢ (he judgment of the Board and managemeant. that catsing additional equily is necessary (o further

the objective of positioning the Company 1o improve ils [inancial stability, balance sheet strength
and cosl of capital:

» the understanding that the Pool’s ability (o raisc additional debt capital is extremely limited and,
in the view of the Board and management. that the cost of debt financing is high and additional
leverage would reduce the Pool’s financial stability:

s (h¢ understanding that the Convertibie Notes mature in November 2008 and that the Company
has the right to and would have intended (o. subject to certain conditions. satishv that obligation
bv converting the Convertible Notes into voling common sharcs at that lime:

e (he understanding that the rate of inlerest on the Scnior Subordinated Noles increases from 8% 1o
[2% on July 31, 2005;

* (he cxpectation thal il the Conlinvance and Convertible Note Exchange are approved and
implemented, the Company expects that it will:

e bc in a position to effeet an cquity financing shorly following completion of the
Recapitalization pursuant te the Rights Offering: and

e havc a governance struclure that is morc clTeclively represcniative ol the cconomic
interésts of its stakeholders while maintaining a significant represenlation of its
fanmer/produccr/customer basc:
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» the cxpectation that. i the Recapitalization and Rights O(Tering are successful. th¢ Company will
cnjoy a better position [rom which to renegotiate its existing debt (acililics at their maturity or |
othcnvise on more favourable terms than are hikely to be available in the absence of such
transaclions;

» . {hc independent opinion of TD Securitics regarding the fairness to the Class A Sharcholders and
Class B Shareholders of the consideration (o be ofTered to the Nolcholders in connection with the
Converlible Note Exchange: and ‘

¢ 1he Fonual Valuation.
Fairness Opinion

The Board retaincd TD Securitics on September 8. 2004 1o analyze and evaluale the proposal for the
Recapitatization.  With respect to such enzagemicnt. the Company asked TD Sccuritics to render an
opinion as lo whether or not the consideration to be ofTered to the Noleholders in conneclion with the
Converlible Note Exchange is (air. from a financial peint of view. 10 the Class A Sharcholders and the
Class B Shareholders, :

The Board has reccived the writlen Faimess Opinion from TD Securities. which slales that. based on the
assumiptions and limitations sct forth theretn. as of February 7, 2003, the consideration (o bg ofTered io the
Nolcholders in connection with the Convenible Note Exchange is fair. from a financial point of view. to
the Class A Sharcholders and the Class B Shareholders. A copy of the Fairness Opinion. which sets forth
the assumptions made. the scopc of TD Securities” review and analysis. the procedures (ollowed. TD
Sceurities’ credentials in rendering such opinions. and the limitations relating 1o TD Sccurilies™ opinion,
is attached as Appendix 1. The analysis and conclusions set out in the Fairnesy Opinion arc hased on
and limited by the detailed assumptions and qualifications set out thercin. Dclegates and
Securityholders are urged tn carclully review and consider the Fairness Opinion in its entircty.
Thiy summurry of the Tairness Opinion is qualified in its entircty by reference to the full text of the
Fairncss Opinion in Appendix 1. This Faimess Opinion assumes. among other things. that the
Company is successful in raising approximately $150.000.000 in pew cquity under the Rights Offering.

TD Sceuritics will receive fees (or its services to the Company and the Board in connection with the
deliveny of (he Formal Valuation and the Faimess Opinion. In the ordinary course of busingss. TD
Sccuritics or ils affiliaies may wrade in securitics of the Campany for their own accounts or for the
accounts of their customers and. accordingly, may at any tunc hold a long ar shornt position in such
sccuritics. The Company has also agreed 10 indemnify TD Sceurilics and certain relaled persons againsl
cerlain labilitics in connection with their cngagement, cluding certain labilitics under securitics
leaislation.

Formal Valuation

The Board has reccived the Formal Valuaten from TD Sccuritics which siates. subject 10 cenain
assumpuons and limitations. that as of Februany 7. 2005, (i) the fair market value ol the Convertible
Notes is 1 the range of $1.508 10 $1.894 per $1.000 prineipal amount. and (5iy the fair markcl value of the
considcration 10 be offered 10 the Notcholders 1 conneetion with the Conventible Nole Exchange is in the
range of § 1.590 to $2.008 per $1.000 principal amount. The analvsis and conclusions s¢t out in the
Formal Valuation are based on and limited by the detailed assumptions and qualifications set out
therein. A copy of the Formal Valuation js available upon request of the Company. will accompany
this Circular when mailed to Sccurityholders and should be carefully reviewed and considered in
its entirety. ,
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Recommendation of the Board

The Board has determined that the Recapialization ]!s lair to cach of the Class A Sharcholders. the Class
B Sharcholders and the Notcholders and is in the best interests of the Company,  As such. the Board has
authorized the submission of the Resolutions 1o lthe Delegaies. the Class B Sharcholders and the
Notcholders for approval. The Board recommendsithat such parties votc FOR the Resolutions.

Tn reaching its determination and making (hesc rctommendations. the Board considered a number of
factors including certain advantages of procceding with the Recapitalization. which arc summarized under
“— Purposcs and Benefits of the Recapilalization™. 'Tl\c Board also considered and cvaluated inlonmation
presenicd by managenient of the Company. the Compam s fnancial advisor. BMO Nesbitt Bums [ne..
the Company’s legal advisors and TD Sccuritics rcgardm" the Recapitalization including. among other
things: ;

s the expeclation (hat the Company will gam additional financial sccurity lo mceel and overcome
adversc weather and/or industry evenls:
|
« the permanent redvction in the Companyl's debt levels and strengthening of the Company’s
balance sheet 1o a more commercially viable debt to equity ratio:

« he greater degree of corporate Nexibility E}ld a more eflcctive and efficient governance structurc
betler aligned with the interesits of the Company’s cquity sharcholders (hal arc permitted by the
CBCA as compared to the 1995 Acl: ‘

* ancnhanced ability of the Company o rajse additional cquity capilal:

= the expeclation that the Company will gcll:iu additional flexibility 1o take advantage of firture
growlh opportunities as (hey present themselves:
|
» thc prescnlation by and the opinion of TD Securitics 1hat the consideration lo be ofTercd 10 the
Noltcholders in conneclion with the Cony urllblc Nole Exchange is fair. from a financial point of
view. to (he Class A Sharcholders and the Class B Shareholders: and

) i
* the Mduciary duties and obligations of the Board with respect to all stakcholders of the Company
in considering the Recapilalization. !
i
Bascd on ali these matiers and such other matlcrs as the members of (he Board deemed relevant. the
Board appraved the Recapilalizalion. j
. . . ~ - . q” I + . .
The loregoing discussion of (he information and factors considered and given weight by the Board is nol
mtended to be exhaustive bul is believed to lllClLidC all malenal factors which were considered by (he
Boord. In addition. in reaching the derermination 1o approve and recommend the Recapitalization. the
Board did not assign any relative or specific weights o the foregoing factors which were considered.

Individual directors may have given difTerent weights to these faclors.
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DETAILS OF THE RECAPITALIZATION

The Continuance

A1 the Delegate Mecting and the Class B Mccting. Delegales and Class B Sharcholders. respectively, will
be asked (o approve the Continuance of the Company as a business corporation under the Canada
Rusiness Corporations Act (the "CBCA™) having the name “Saskatchewan Wheat Pool Ine.” and in
conncetion therewith approve of the filing of Anicles of Continuance which will also change the existing
Class A Shares and Class B Shares into onc class ol shares lo be designated “common shares™ (the
“Commeon Shares”) en the lollowing basis:

() Class A Sharcholders will be entitled (o 3.62 common shares (or each Class A Sharc
outslanding on the Effcctive Dale. The number of Common Sharcs to be reccived by the
holders of Class A Shates is based on the redemption price of $25 for the existing Class
A sharcs. divided by (he volume-weighted average trading price of the Class B Shares on
the TSX (or the 20-day period ending February 4. 2005 and then multiplicd by a factor of
0.05 (o reduce the number of Common Shares oulstanding after the Continuance and
Converttible Note Exchange.

(b) Class B Sharcholders will be entitled to onc Common Share for eveny 20 Class B Shares
held on the Effective Daic. The number of Common Shares to be received by the holders
of Class B Shares is based on one Common Share for each cxisting Class B Share
multiplied by a lactor of 0.05 10 reduce the number of Common Shares outstanding alter
the Continuance aind Converlible Note Exchange.

In accoidance with their cxisting rights under The Saskatchewan Whear Pool Acr. 1993 Class A
Sharcholders will continue (o be entitled to redeem their Class A Shares at any time prior to the date of
Continuance. at a redemption price of $23. the par value of the Class A Shares.

[ no event will the Company issuc a (ractional Common Share. See "— Fraclional Common Shares”,

All outstanding options (o purchase Class B Shares issucd under the Company’s management stock
option plan and new member’s stock option plan will be automatically adjusted such (hat an option to
purchase 20 Class B Sharcs will becomic an optian ta purchase onc Common Share at an excreise price
cqual lo 20 times the exercise price pavable prior 1o Continuance for a Class B Share under the option.
For illustrative purposcs. had the Continuance occurred on January 31, 2003, the Company would have
had outstanding options lo purchasc 112.779 Common Shares having a weighlcd avcrage cxcreisc price

of 381.00 per Common Sharc. ranging from a high ol $327 per Common Share lo a low of $5,90 per
Commeon Share,

The Company will be secking the approval of (i) the Delegate Resolution by two-thirds of the Delegaies
atending in person at the Delegate Meeting at which a quorum is present: and (ii) the Class 8 Resalution
by not less Ihan two-thirds of the votes cast in respect thereol by the Class B Sharcholders atending in
person or by proxy at the Class B Mecling at which a quonun is present. Even if the Delegalc Resolution
and the Class B Resolulion are so passed and all regulatory approvals arc oblained. the Company may not
proceed with the Recapilalization if (he Board dectermines thal il is no longer in the best interests of the
Company to do so.

A copy of the proposed form of Articles of Conlinuance is attached as Appendix 2 to this Circular,




The Company is currently governed by the 1995 Acl. which provides that the Comp;ny mav conliquc asa
corporation to which an Act of the Parliament of Canada applics. Upou the ﬁhng of the Anicles of
Continuance and the issuance of the Certificate by the Direclor (he 1995 Act wlll_ccasc to be the
poverning corporate legislation of the Company and the Company shall thereaficr be go\_'crncd by the
CBCA. In addition. for administrative purposes. the Company intends to pelition the Legislature of the
Province of Saskatchewan to repeal (he 1995 Act as soon as reasonably praclicable following
Continuance.

The Convertible Note Exchange

Each of the Resolutions approves the exchange immediately (ollowing Continvance of the Convertible
Noles for Common Shares on the basis of (31.57894737 Common Shares for cach §1.000 principal
anmount of the Convertible Notes. The number of Common Shares 1o be received by cach holder of
$1.000 principal of Convertible Notcs is bascd on an cxchange price of $0.38 with the resulling number
of Common Shares (approximalcly 2.632) mulliplicd by a facior of 0.05 to reducc the number of
Common Shares outstanding after the Continuance and Convertible Note Exchange. No accrued interest
will be paid on account of the Convertible Notes. The Convenible Note Exchange will be submitted to
ihe Nolcholders for approval pursuant to section 8.11(m) of the Trust Indemure and requires. in addition
1o the ather consents and apprevals relerred to in this Circular. the support by resolution of the holders of
not less than 667°% of (he aggregale principal amount of Convertible Notes represented in person or by
proxy at the Convertible Note Mecting. assuming a valid quorum is present at such mccting.

In no event will the Company issuc a (ractional Common Share. See “— Fraclional Common Shares”,

Upon the issunance of lhe Common Shares to be issued 1o Notcholders in conncection with the

Recapitalivation, the rights and obligations of the Company, the Notcholders and the Trusice under the
Trust Indenturc will terminate.

Fractional Common Shares

Because (ractional Common Shares will not be issued. the Company will instruct Computershare Investor
Scrvices Tne. ("Computershare™) lo aggregale Jor sale on the markel on behall of the holders the
fractional Common Shares lo which each of (he Class A Sharcholders and any Class B Sharcholder or
Notcholder is cnlitled to (such holders. “Fractional Shareholders™). All Common Shares that
Computershare sells as a result of fractions will be pooled and sold as soon as praclicable on the Toronto
Slock Exchange. All brokerage commissions and casls associated with such pooling and sale will be paid
by the Campany., Thercalicr. Compulershare will Torward to each person whose fractional sharcs have
been sold. a cheque in Canadian dollars in an amounl cqual 1o such person's pro rora interest in the
procceds of salc of all lraclional shares sold (net of applicable withholding taxcs). In cfTecting the sale of
any Common Sharcs [or Fractional Sharcholders. Computershare will excreise iis sole judgment as 10 the
tliming and manner of sale and will nol be oblizaled 1o scck or oblain 3 minimum price.  Neither (he
Company nor Computershare will be liable for any loss arising oul of any sale of such Common Shares
relating 1o the manner or timing of such sales. the prices al which Common Shares are sold or othenvise.
The sale price of Commaon Shares seld an behall of such persons will Nuciale with the market price of

the Conmumon Sharcs and no assurance can be given that any particular price will be received upon any
such salc,
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Procedure for the Recapitalization to Become Effective

Procedural Steps

The lollowing procedural sicps must be taken in order for (he Recapitalization to become eflective:

L. the Company will scck the approval of Recapitalization by the Delegates and the Class B
Shareholders in the manner described in this Circular:

2, the Convertible Nole Exchange must be approved by Notcholders in accordance with the
tenns ol the Trust Indenture:

3. all nccessary regulatory consents and approvals must be obtained:

4. the refinancing of the Company s existing assct-backed revolving loan facility and term
loan shall have been completed. subject only 1o the complstion of the Recapilalization
(see THE RECAPITALIZATION — Background (o the Recapitalizaiion™):

5, the Articles of Continuance in the form preseribed by the CBCA mwst be filed with and
approved by the Dircctor under the CBCA: and

6. the Director must issue a Certilicate of Conlinuance confirming the cffeclivencss of the

Ceontintuance,

Upon the Conlinuance. Compulershare will issuc share cerlilicates representing the outstanding Common
Shares to the Class A Shareholders. Class B Sharcholders and Noteholders cutitled thercto.

Livcretion Nol o Proceed

Nonwvithstanding the foregoing. cach of the Resolutions authorizes the Board, without further nolice 1o ot
approval of any of the Dclegates, the Class B Sharcholders or the Noteholders not lo procced with the
Recapitalization at any timc prior to the filing of Articles of Continuance with the Dircctor under the
CBCA il in ihe opinion of thic Board it 35 no longer in the best interests of the Company (o do so.

Regulatory Approvals

[mpicmentation of the Recapitalizalion requires that certain regulatory approvals be abtained prior Lo the
Effcelive Date. It is anticipaled that the Company will make application to all applicable regulatory
authoritics prior to the Effective Dale in order Lo obtain all approvals required with rcspect (o the
Recapitalization. There is no guaranicc (hat approvals (rom the required regulatony authoritics will be
obtained on a limech basis or on terms and conditions satisfaclory 10 the Company.

The Class B Sharcs are listed on the TSX. [t is a condilion 10 the complclion of 1he Recapitalizalion that
the TSX approve the listing of the Common Shares subject only (o the filing of required documents which
cannol be [iled prior to the Elfcctive Date. Listing will be subjcct to the Company [ulfilling all of the
listing requircments ol the TSX, Provided that conditional approval is obtained. the listing of Cominon
Sharcs 10 be issued in connection wilh (he Recapilalization on the TSX will be subject Lo the ongoing
requirements of the TSX.
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Issuance of Replacement Share Certificates

Upon completion of the Continnance. Class A Shareholders and Cl.ass B’Sharcholders will be c‘lccmed for
all purposes to be halders of Common Shares as of the Eflcctive Time. Upon conllmlFtI(Jn o.f the
Recapitalization, the certificates that represented Class A Sharcs and Class B Shares immediately
prior to the Effective Time will be cancelled by the Company and will cease to represent any ngh_ts
with respect tn the Company, As soon as praclicable (ollowing the Effective Time. the Company wilt
mai! to cach Class A Sharcholder and cach Class B Sharcholder a cenificale representing the Common
Sharces to which he or she is ¢ntitled upon Continuance. less any fractional Common Shares which shall
be dealt with in the manner described hercin.

Convertible Note Exchange

Immediately following cotmpletion of the Centinvance. the issued and outstanding Convertible Notes will
be exchanged for Common Sharcs and Noicholders will become holders of Commeon Shares as of the
EfMective Date. in cither case without further act or formality. Because the Conventible Noles were
originally issucd as a book-entry anly issuc. the only holder of a physical certificalc 1 respect of the
Converiible Notes is CDS. The Company expects that CDS will tender the certificale representing the
culire issue of Convertible Nales on the closing of the Recapitalization and. therealter. the Company will
issuc Common Sharc ceriificales to CDS or directly (o Noteholders in accordance with direclions
provided o thc Company by CDS,

Rights Offering

The Company intends (o (ilc shonly a preliminary shorl form prospectus qualifying the distribution (o the
registered holders of Commen Shares of rights ("Rights™) 1o purchasc an aggregalc of approximately
$130.000,000 of Common Shares. Subject (@ applicable regulatory approvals, it is expccled that a final
prospecius will be filed shortly after the Effective Date pursuant to which Rights will be distributed 10 the
Common Sharcholders on the reeord date for the Rights Offering. which is expected o be seven trading
days following the filing of the Iinal prospectus. The purchase price in respeet of Common Shares issued
on excreise ol the Rights will be determined by the underwriters relerred Lo below., based on a discount
ofT of the trading pricc of the Coramon Sharcs during the period from the Effective Date until the filing of
the inal prospeelus and will be sel out in the {inal prospectus.

The Conipany has cnlered into a standby purchase agreement with a syndicate of undenwriters (the
“Underwriters™) led by BMO Nesbitt Bums Inc.. pursuant te which the Underwriters will agree Lo
purchase all of the Common Shares that are not othenvise purchased purswant to the exercise of the
Rights under the Rights OfTering Circular.

The obhgations of the Undenwriters under the standby purchasc agreement may be lerminaled at the
discretion of the Underwvriters. if (i) any inguiny. investigation or other proceeding is commenced by a
sovernmental gnuty i relation Lo the Pool or any of ils subsidiaries. or in rclation 1o any of the direclors
ar oflicers of the Pool or any of ils subsidiarics, any ol which suspends or ccases trading in the Rights or
Cammon Shares or operates to preveni or restrict the lawlul distribution of the Rights or Comon Shares:
(ii) any order s issued by a governmental entity. or il there is any change of law. cither ol which suspends
or ccases trading in the Rights er Common Sharcs or operales ta prevent or restrict the law{ul distribution
of the Rights or the Common Shares: (iii) any material adversec change in the business. operations or
praspects of the Pool occurs: (iv) any catasirophe of national or intcmational consequence occurs or any
law or other occurrenee of any nawre whatsocver which. i the reasonable opinion of the Undenvriters.
seriously adversely affocts. or will seriously adversely affect. the financial markets in Canada. or which
results in or will result in a maicrial adversc change to the Pool: (v} the Pool fails 1o oblain (A) fnal




listing approval from the TSX for thc Comman Shares within 10 business davs of the com.plction of the
Recapitalization: (B) final listing approval from the TSX for the Rights zft l.cast two days prior 1o the da}c
named as the record date in the final prospectus: and (C) conditional listing approval from the TSX in
respect of the Common Shares issuable upon exercise of the Rights and the Common Shares pu_rchased
by the Underwriters prior 10 or on closing: {vi) the Commen Shares or the Rights are de-listed or
silspcndcd or halled for trading for a peried greater (han one business day for any rcason b_v_lhc TSX at
any lime following their initial listing at any time prior 1o closing: (vii) the Recapitalization and (he
rcfmancing of the Company’s assct-backed and (cmu loans as described above have not been completed
by March 31. 2005: (viii) the final prospectus has not been filed on or before April 18, 2005: or (ix) if (he
Righls Offering is olherwise lerminated or cancelled or (he closing has not occurred on or before the

carlier oft (A) 45 days afier the date on which the exercisc price for the Rights is determined: and (B)
May 31, 2005,

The closing of the Rights Offering is not a condition precedent to the cffectivencss of the Recapitalization
and there can be no assurance (hat the Rights Offering will be succcssfully completed (ollowing (he
complclion of the Recapitalization,

Farm Leadership Co-vperative

A kev component to the Recapitalization is the maintcnance of the Pool’s traditional relalionship with
farmers. Farmers have alwavs played an important and unique role in the operations of the Pool. and the
Pool values their contributions, As part of the restructuring process the Pool will establish. and form a
conlractual relationship with. a new co-operative cntity (the "Farm Lcadership Co-operative” or
“FLC™). The primarv objectives of the Farm Leadership Co-operative will include the following:

(a) 1o provide a struclurc under which farmers can maintain. proactively. an ongoing role for
farmer represcntalives in the business of the Pool:

(b) lo provide a vchicle by which Tarmers will have the opportunity to identify and put
forvard candidaics for nomination for clection to the Pool's Board:

©) to supporl the professional development and feadership growth of farmer producers:

(d) lo cstablish a framework for the collaboration and inlcraction between representatives of

the Farm Leadership Co-operative and the Pool at the corporate and lacal level on malters
of imperiance and valuc between them: and

(c) lo creale a structure that supports producers’ issies and allows them to contribute to the
development of the agricultural landscape in Western Canada.

In order w0 assist FLC in meeting its objectives, the Pool will enter into a Funding Agreemen( with FLC
pursuant lo which the Pool will commit to providing operational funding (including funding for regular
quarterly meetings ol the FLC) ta the FLC 1y an amoun| approyed by the Board. Although the details of
the Funding Aurcement remain ihe subjest of ncgotiations between the Pool and Delegates and producer
stakcholders. ong of the core responsibilitics of FLC will be to establish a process by which FLC will be
cntitled o present between four and sixtecn qualified individuals to the Pool’s Nominating/Corporale
Governance Commitiee, who will select a minimum of four to be included as nominces for election 10 the
Pool’s Board by the holders of the Common Shares.




The Pool belicves that its relationship with the Farm Leadership Co-operative will provide an effcetive
mechmism Ulirough which farmers will continue to participate in the governance of the Pool into the

future.

Composition of Board of Dircctors

After (he EfTective Date. the Board will initially be comprised of 12 members made up as [ollows:

Nupe Municipality Office Term of Principal Occupation Last Five T-“"‘""‘“
Office Yoirs Shares
1eld®
Tery Baker Denwl, SK President 2004-2005 President 2207
) Director Varmmer
200 [-2006
Vie Bruce Tuxfurd, 5K Diceatar 20022006 Farmer 6.000
Ryvan Anderson Nelfort SK Lirector 1008-2005 Farmer 370
l.conard Haukeness Lstevan, SK Dircctor 2004-2006 Faemer 3o0n
Rick Jensun Webb. 5K Directur 2004-2005 Farmer 1.837
Pouglas Kitchen Naxhestte, TN lL.cad Directar 2003-2005 "h lanaging Dircclar. Rosenthal -
Baard Advizar Collins Group
2000-2003
Harald Milavsky Calgarv. AB Dircctor 2003-2005 *Chairman. Quanties Capilal .
Caomparation
Gary Coler [\.lis&issnugn, ON Director 2003-2005 ‘Prasident & CEO.CRS [ne(2002-) -
Viee-Chainnan. KPAG Canada
(Z001-2002)
Globsl Managing Partner. Financial
Advidery Services KPMG
Inlemational (1998-2000)
lerh Pinder. Jr, Saskataon, SK Dircalor 2003-2005 "Prosident. Goa! Group of Campanics -
Dallas Howe Calpary, AR Idircctar 2005 *Chair. Potaxhi Corparation ol 33
Saskachewan (2003-)
¢ General Manager. GE Medical
Syslems Informalion Technology
(2002.)
T CEO, BDM Infopmation Syslcms
1.1d.
‘Thomax Nirks Monwréal. PO Dircelor 2005 ¥ Prosident. Birinen Ine, -
Maso Sehmidi Regina, SK Chiel Exceutive CrOr - 2000- Cliel Fxseutive Officey (2000 -) 40,900
£ Miger, Piveclor Direelor -
2n0s

Nolex:

" Ripgenthal Colling Group is a larye commedities clearing house,
* uantico Capital Comporation’s main business is real estale awnership developnent and management.
"CRS Ine.. underakis corporale Testructuring and slralegic management consulling.
* (ioal Group af Companies acts on behall ol prolessivnal athleles,
“Potash Corporation of Saxkatchew an is one nl' the world's larpeet producers ol lertiliver products ingluding polash. nilrogan and plwsphate.
* (1Y Nedical Sysiems Informalion Technology. a division of Gienural Elesine Company iy 1 provida of carpacale haaltheare and pharmacy

mlormaling svslems,

"B Lnlnrmation eehnologies, a privale enmpany faunded by Me Howe, wax pequired by 81 Tlealthenre Infurmation Technnlogies in 2002
* Birink i a small merehant bank with invesimunt portfolin ranging (rom private couily o passive iny eximante
* Cumman Sharcholdings are pra fonna. bared op the Campany™s undersanding of the number ol Clage 14 Shares held on Januare 31,2008,

The above dircctors will serve ontil (he first annual meeling of the holders ol the Common Shares. at
whicl time the sive ol the Board will be reduced o 1 [ members. who will be elected by the holders of the
Common Shares,  The Nominating/Corporale Governance Commitice will recommend o slale of
nominces (o the Board for inclusion in the management informalion circular to be circulated to the
sharcholders (see “—Farm Leadership Co-operative™).




The Company cxpects that following Continuance. the Board a_nd the Nominatiny_Corpora[e Goyeman'ce
Committee will pul in place a governance process and committec structure th.al is fully comp.ham with
applicable regulatory requirements and consistent with the govemance praclices of other. widely-held
scinior Canadian public companies.

Lock-up Agreements

Noteholdcrs holding in aggregate 37.7% of the aggregatc principal amount of Convenuble Notes
outstanding as of January 31. 2005 have entcred inlo Lock-up Agrecments pursuant to which cach
Noteholdcer has agreed that:

(a) it will vote the Sccuritics subject lo the Lock-Up Agreement in favour of the Conventible
Nolc Resolution to the exient that it is entitled to vote thercon, and il will not take any
action (o impede or delay (he Recapitalization: '

(b) it will properly (ender its Convertible Notes in accordance with the terms of lhe
Recapilalization: and

©) during the period commencing on the date of its respective Lock-up Agrecment and
continuing wntil the carlier of the Effective Date and the datc on which the such
Notcholder terminates the Lock-up Agreenient in accordance with ils lerms, it will not
scll or assign any or all of its Convertible Notes to any individual or entity who does not
agree Lo be bound by the leoms of such Lack-up Agreement.

Each of the Lock-up Agreements provides that the Noteholder party therslo may terminale its Lock-up
Agrcelment upoh wrilten notice to the Conmpany il

(@) the Delcgale Meeting is not held by February 28, 2005:

1)) the Class B Sharcholdcrs Meeting is not hield by March 31. 2005:

(<) the Convertible Note Mecting is not held by March 31, 2003

(d) al anyv time prior to the holding of the meclings referred to above. in the opinien of such
Noteholder, acting reasonably. lhere is no rcasonable prospect of the Recapilalization

becoming cfTective:

(c) ihe terms of the Recapitalization do not conform in all material respects with ihe temis
described in the Lock-up Agrecments: or

N if the Recapitalization is not completed by April 30 2003,
Description of Share Capital Following Continuance

Il the Resolutions are passed and the Company procecds with ils Continuance under the CBCA. the
Company’s authorized capital will consist of an unlimited number of Common Shares hay ing the right 1o
dividends ilL as and when declared by the Board. to onc vote per Commeon Share at meclings of the
sharcholders of the Company and. upen liquidation, dissolution or winding-up. (o receice an a pro rata
basis the remaining assets ol the Company.




For illustrative purposes. had the Recapitalization taken place on January 31. 2003 the Con.)pany would
have had issued and outstanding 35.171.580 Common Shares on that date on a pro [omia basis.

Sharcholder Rights Plan

Following completion of the Recapitalization. thc Board intends 1o assess whether it would be necessary
or desirablc lo put a shareholder rights plan in place. I based on this assessment and the advice of is
financial and lcga) advisers. the Board determincs it o be in the best interests of the Common
Sharcholders. the Board will take such action as it determines appropriate in the circumstances,

Small Sharcholder Program

(f the Recapitalization and Rights OfTering proceed. there will. in all likelihood. be a subslantial number
of Common Sharchalders holding less than 100 Comumon Shares. which in some cases. may be
prohibitively expensive to scll through a brokerage [irm, To assist such shareholders. the Company
intends to cstablish. subjeet to regulaton approval, a Small Shareholder Program for regisiered holders of
Common Shares who afler closing of the Rights Oftering hold fewer than [00 Common Sharcs. This
voluntary program will cnable eligible holders during a 90-dayv peried afler the closing of the Rights
OfTlering 1o sell all but not less than all of their Common Shares, or purchasc additional Common Shares
to raise (heir total holdings 1o 100 Common Shares, in cach case. without paying a brokerage commission.
Further details regarding the Small Shareholder Pragram will be announced alter the Effective Date.

Timing

If the Meelings are held as scheduled and are not adjourncd and the other necessary conditions at thal
point in time arc satisficd, the Company intends (0 submit the Articles of Continuance lor repgistration
with Industry Canada to be regisicred with an Effective Dalc on or about March 24, 2005. [t is not

possible. however, (o state with certainty when the Effective Dale will occur and aclual timing will
depend on a humber of factlors.

The Continvance will become elTective upon the filing with the Dircclor of the Articles ol Continuance,

together with such other material as may be required by the Director and the issuance by the Director of
the Certificate,

The Company expects that the closing of the Rights Offering will occur on or beforc May 31, 2005.
Expensces of the Reeapitalization

The cstimated costs to be incurred by (he Company relating lo the Recapitalization mcluding. without
[Imitation, financial advisory. accounting and legal fecs and the preparation and printing of this Circular
arc expected o be. in the aggregate. approximately $4.6 million.

Legal Matiers

Certain lepal matters relaling Lhe Recapitalizalion are o be passed wpou by MacPherson Leslic &
Tyerman LLP and Torys LLP. on behall of the Company.




CAPITALIZATION

The following table sets forth the consolidated capitalization of the Pool _(i) as at Jub- 31,2004 and ‘(_ii) as
al October 31. 2004. both actual|and as adjusled to reflect Recapitalization (including the reﬁnancmg of
the senior secuted bank term lpan). This capitalization table does not reflect the propased Rights

Offcring.

Julv 31,2004

Oclober 31, 2004

Oclaber 31, 2004 afler
wiving effect Lo
Reeapitalization
{fincluding the
refinancing of Lhe senior
seeupad bank ferm loan)

{in Lhousandx)

{unaudited, in thowsands)

(unaudited, in

thoussndy)

L.ong -erm debt""!

Class A ShaveS. e § L1783 $ 1782 N

Scniur sucured bank teem loan . 80,251 78,730 -

Senior lerm loan ) - - 100,000

Senior SUbordinmiod Noles. o semr s meee e snirvrees 172,188 134,020 134,020

Converlible Subordinated Noley dehl gomponzsnt..oeecenns 27.735 28.775 -

Members™ lerm 103 v eemedic 4.300 4311 431

Subsidiaries” and proportionale sharcyfof joint venlures”

el e e e e 15.349 14.341 14341
Tolal long-term debl oo - 261.606 261.959 252.67%
Sharcholders™ equity

ConINhuled BUMPIES oo ctirma s seecereatir e e eecocanens 177 177 177

Converlible Noles - equity COmponen ........comimemiins 128,633 129.85] -

Class B Sharest" ... R1.247 f5.104 -

Common Shargst'™. ... - - 263.946
Rebvined camings (defioil} ™ oo rcinr e oo (19.22)) (29.864) (62.961)
Tolal £harehnlders™ €quily oo sne et s 190878 175,248 201,162
Talal CapitaliAalIoN. e e e bt sme e e e 5452.4%3 S437.207 §453,834

Notes:
(1) The puneral terms of tie debt in the above table are set oul in note 16 of the Consolidated Jinancial Stalemunta.

(2)
puw 100 million term lean

Buckgroumil i the Reeopitaliza

Pocs nal include 2262 460 ()
management sinck oplion plan

oplion plan will be automatica
Common Sharc 0l an excreise
aptine. Oa a pra fomma basis,

1t is a condition of the Recapitdlization that the Company™s existing 878,7 million senior secured bank 1erm loan be replaced with the

hat the Company is presenlly scentialing {the “Senior term laan™) (See "1'he Recapitalizanon -
iy, The remainder of the funds from the Scnior lerm loan would he added 1o working eapital,

aly 21, 2004) and 2,100,368 (October 31, 2004) Claw B Shares ixswable pursuanl 1o the Company’s
nd new member’s slock option plan.

Ellective on Continuance. all of Lhy issued and oulstanding apiions under the management stock option plan and new member’s stock

Iy adjusted such that an aplinp 10 purchase 20 Claga 13 Shares will begnme an nplion 1o purchase onc
price equal to 20 pmes lhe exereise price pryable prior to Conlinuance lor o Cliss [ Share under the
as ol Octeber 31, 2001, eplions 1o purchase 105218 Common Sharey wauld e owtstanding having a

weightod average ckmigise prick af $¥1.00 per Common Share, ranging trom a high of $327 per Common Share tn 2 low ol S5.90 per

Cinmien Share.
The carrying value of the Cony
Clnes A Shares, Class T3 Shar
exceplions:

(ay Al or s portion of' th
portion of Claas A 8l
it has been asxumecd
Continuance.

mon Shares Will rzpresent primarily the aggregate of all of the (iemer earrving valuzs of cach of the
5. CConvertible Notex- debt campuncnt nnd Convertible Note-cqaity enmponent. with e tollowing

Cings A Sharex may be redeemed (or thoar par valuc of §25 par value share, The camying value of the
arcs nol redeemcd for cash will be reflecled as Commen Shareg, [n giving efltwt 1o the Recapitalizalion.
that ne Class A Sharcholders will redeem (heir Class A Shaces for theie §25 par value prior 1 the




Rath the Defieil and Cou

1)) \rmn Shares amounis dfc incréased by the ineremental value of the cons ideration provided for in the

Reeapilalization Lo the Cpnvertible Nolcholdens to induce early conversion, The Rf:ua!:il;lliznlinn provides Tar an cfestive
exchange pricu of 50,38 per Camman Sharz compared to Lhe valuatary exchange price in the Tle.l.ndcn(:xr: n[:S'ﬂ.-lA#R‘JR‘)‘J
[or cach Class 13 Shars. The lower exchange price resulls in the issugncs of approximately an additional 3.5 million shares.
afler the 1 for 20 share chnsolidation, above the fevel the Notsholders wauld have recsived unc{:,r the Trust Indenturs, For
Dhc purpuscs of the Lable flove. these 3.5 million ineremental shares have heen valued at the $0.33 trading valus of the Class
B Sliarcs as deturinined on February 4. 2003 multiplicd by a factor of 20 (hased an the face value of the Convarlible Nolw
outstanding as of Japuavy 31, 2005). ) ] .

The wvalue af the new S‘nmmon Shares are rsduesd by the estimated expsnses agsomated with the Reeapilalization of
appraximately 54643 m
Ax ol January 31, 2005 the €
S172.089,376 apprcpatc principal

i
lian.
mpany Nad sucd and sutstanding 70.053 Class A Shares, 242.796.237 Clags 13 Shares and

hmount of Converlible Noles,

INCOME TAX CONSIDERATIONS

()

RY IS OF A GENERAL NATURE ONLY AND IS NOT INTENDED
BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY
THIS SUMMARY 1S NOT EXHAUSTIVE OF ALL FEDERAL
ENCES. CONSEQUENTLY, HOLDERS ARE URGCED TO
CONSULT THEIR OWN| TAX ADVISORS FOR ADVICE AS TO THE TAX
CONSIDERATIONS IN RFE%PECT OF THE RECAPITALIZATION HAVING REGARD TO
THEIR PARTICULAR CIRCUMSTANCES.

THE FOLLOWING SUMMA
TO BE, NOR SHOULD IT
PARTICULAR HOLDER.
INCOME TAX CONSEQU

Certain Canadian Federal Income Tax Considerations

eslie & Tverman LLP. counsel 1o the Company. the Following is. as of the
ind adequate summary of the principal Canadian [ederal income tax

In the opinlon of MacPherson L
date of this Circular, a fair

considcrations under the Tax 4
purposcs of the Tax Act. and a
Campany. are not alfihated wi(
the Common Shares. as capilal

Act of the Recapitalization gencrally applicable to holders who, for the
t all relevant times. are resident in Canada, deal at arm’s length with the
h Lthe Company and hold their Class A Shares and Sccuritics. and will hold
property, For this purpose, rclated persons are decmed not to deal with

cach other al arm’'s length. A
or is 2 member of a related grg
nol rclated 1o cach other are de
Cammon Shares will generally
holder acquires or holds such
a busincss. ar the hoelder acquin
transactons considered to be n
Sceuritics and Common Sha
circumstances. clecl to have su
sceuritics”, as defined in the
subsequent ycars trealed as ca}r
304y of the Tax Act.

person and a corporation are related if the person conlrols the corperation
up that conlrols the corporation. 1t is a question of lact whether persons
aling with cach other at arm’s length, The Class A Sharcs, Sccurities and
' be considered 10 be capital property for this purposc unless cither the
fass A Sharcs. Securitics and Common Shares in (he course of carrving on
es such Class A Shares. Securitics and Comumon Shares in a transaction or
1 adventure in the nature of trade, Certain holders whase Class A Shares.
res might nol otherwisc qualily as capital properly may. in cerlain
ch Class A Shares. Sccurities and Common Sharcs and all other ~“Canadian
ax Act. owned in the taxation year in which the election i1s madc and in
ital property by making an irrcvocable election as provided by subsection

1

¢ current provisions of the Tax Act and the regulations thereunder in (orce
hsel’s understanding of the current administrati\'e: practices and pelicies of
“CRA™) published in wriling prior to the date hereol. This summary also
proposcd amendments o the Tax Act publicly relcased by the Department

This summary is based upon (l
as of the dale hereof. and cou
the Canada Revenue Agency
takes into account all specilic

of Finance {Canada) (“Tax Pro
will be enacted in lhe form prL
in the form proposcd or al all

posals™) prior lo the dalc hercof. and assumes that all such Tax Proposals
posed. No assurance can be given that the Tax Proposals will be enacted
This summary is not exhaustive of all possible’ Canadian federal income

o the Recapitalization or the holding of the Class A Shares. Sccurities or

or (he Tax Proposals. does not take inte account or anticipale any changes

epislative. judicial or administralive aclion or interprelation. nor does i
’ 1 -

tax considerations applicable
Common Shares and, except |
in law. whether by way of |
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address any provincial. territorial or foreign tax considerations which mav be different [rom those
discussed herein.

The Tax Acl contains “mark-to-market” provisions relating to securities held by certain financial
institutions. This summary docs nol lake into account such mark-lo-market rules. This summary is also
not applicable (o a holder that is a “[inancial institution™ for this purpose., a “spcciﬁ;d t‘mancia‘i\
institution” as defined in (he Tax Act. or a holder an interest in which would be a “1ax shelter investment
under the Tax Act. Such holders should ¢onsull their own tax advisors. i
Fxchange of Class A Shares for Common Shares l

Generally. a holder who exchanges all of such halder’s Class A Sharcs for Common Sharcs will
recognize neither a capital gain nor a capital loss as a result of 1he exchange, Such holder will be deemed
to have disposed of the Class A Shares for procceds of disposition cqual 1o the holder's adjusted cost base
in respect of such Class A Shares immediately before the exchange and 10 have acquired the Comman
Sharcs received on the exchange at a cost equal to such proceeds of disposition. The cost ol the Common

Shares so acquired will gencrally be averaged with (he adjusted cost base to the holder of any other
Common Shares held by the helder at that time as capital property,

Exchange of Class B Shares for Common Shares

Generally. a holder who ¢xchanges all of such holder’s Class B Sharcs for Common Sharcs will recognize
neither a capital gain nor a capital less as a result of the cxchange. Such holder will be deemed to have
disposcd of the Class B Sharcs {or praceeds of disposition equal to the holder's adjusied cost base in
respeet of such Class B Shares immediately befare the exchange and 1o have acquired the Commion
Shares received on the exchange at a cost equal to such proceeds of disposition. The cost ol the Common
Sharcs so acquired will gencrally be averaged with the adjusted cosl base to the holder of any other
Common Shargs held by the holder at that tine as capital property.

lixchange of Convertible Notes for Common Shares

A holder will be considered to have dispesed of a Converlible Note upon the exchange of the Convertible
Nolc for Common Sharcs. On the disposition of 2 Convertible Nole. a holder will generally be required
to include in computing its income for the taxation year in which the disposition occurs (he amount of
interest that has acerued on the Converlible Nole to thai time except 1o the extent that such interest has
otherwisc been included in the holder’s income lor the vear or a preceding laxation vear. Where a holder
hos digposed of the Converlible Note for consideralion cqual to its fair market value, there may be
deducicd in computing the holder’s income for the year the amount by which the tatal of all intercst
included in compuling such holder’s income for the vear or a preceding taxation year in respect of the
Converible Nole exceeds Lhe total amount ol all interes! received or receivabletin the year or a preceding
taxation year by such holder that may reasonably be considered interest in respect of the Convertible Note
and the total amount of alt mterest such holder was required w include in computing inceme that accrued
on the Convertible Note in respect of the period prior o its date ol acquisition by such holder. The
Company is of the view that the (air markel value of” a Convertible Note will be an amount equal to the
(air markel value at the time of the exchange of the Common Shares received on the exchange. The
Company belicves such determination of fair markel value is rcasonable: however. such determination

will not be binding on CRA. Counscl expresses no opinion as 1o the appropriatcness or accuracy of fhis
valuation,

Any amount paid by the Company as a penally or bonus becausc of the repayment of all or part of the
principal amount of a Convertible Note before its maturity will be deemed to be received by the holder as
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inlerest on the Convertible Notc and will be required (o be included in compulingithc holder’s income as
described above. 1o the cxtent such amount can reasonably be considered to relate fo. and docs nol exceed
the valuc of payment of. intercst that. but for the payment. would have been paid or payablc bv Ihe
Company on the Converlible Note for a taxation ycar ending afler the repayment of such amount.
I

Generally. (he exchange of a Canvertible Note [or Common Sharcs will give risc to a capiml gain (or~a
capital loss)-to the extent (hal the procceds of disposition. nct of any amount i}ncludcd in lh.e. ho}der s
income as intcrest and any reasonable costs of disposilion. exceed (or are less lha\n) the holder’s adjusted
cost basc of the Convertible Note. Any such capital gain (or capital loss) will beisubject to the treatment
described below under the heading “Taxation of Capital Gains and Capital Lossc;.". A halder’s proceeds
of disposition of a Converiible Note will be an amount equal to {ihe fair market value at the time of the
exchange of the Common Sharcs received on the exchange. A holder will be considered to have acquired
Common Shares at a cost equal to their [air market value at the time of the exchange. The cost of the
Common Shares so acquired will gencrally be averaged with the adjusied cosl base 1o the holder of any
other Common Sharcs hcld by the holder at that tinie as capital propeny.

Holding and Disposition of Common Shares

Dividends and deemed dividends on Commen Shares will be required to be included in a holder’s income
for purposcs of the Tax Act. Such dividends received by a holder that is an individual will be subject to
the gross-up and dividend tax credil rules generally applicable under the Tax Act in respect of dividends
reccived on shares of taxable Canadian corporations. A holder that is a corporation will be required 1o
include such dividends in computing its income and generally will be entitled to deduet the amount of
such dividends in computing its laxable income. A holder that is a “private corporalion™ or a “subject
corporalion” (as such (enns are defined in the Tax Acl). may be liable under Part IV of the Tax Act 1o pay
a relundable tax of 33 1/3% on dividends reccived or deemed to be received on the Comman Shares to
the extent such dividends are deductible in computing the holder’s taxable income.

Generally, a holder will realize a capital gain (or capital loss) on a disposiltion or deemed disposition of a
Comnion Share cqual to the amount by which the procceds of disposition exceed (or are less than) the
adjusted cost base Lo the holder of such Common Sharc, and any reasonable costs ol disposition. Any
such capital gain (or capital loss) will be subject to the treaument described below under the heading
“Taxalion of Capital Gains and Capital Losses™. '

Taxation of Capital Gainy and Capital Losves

Generally. anc-hall of the amount of anv capital gain (a “Taxable Capital Gain™) rcalized by a holderin a
taxatien vear will be required 1o be included in the holder’s incame in the year. One-half of the amount
of any capilal loss (an ~Allowablc Capilal Loss™) realized by a holder in a 1axation year must be deducted
from Taxable Capita! Gains realized by the holder in the year and Allowable Capital Lasses in excess ol
Taxable Capilal Gams may be carried back and deducted in any of the (hree preceding taxation years or in
any subscquent vear against net Taxable Capita) Gains realized in such years. to the exient and under the
circumstances deseribed in the Tax Act.

If o holder of a Class A Sharc, Class B Share or Common Share is a corporation. the amount of any
capilal loss arising from a disposition or deemed disposition of such share may Ibe reduced by the amount
ol dividends rcceived or decined 1o have becn received by it an such share to the extent and under the
circnmstances prescribed by the Tax Act. Similar rules may apply where a cotporation is a member of a
partnership or a beneliciary of a trust that owns Class A Shares. Class B Shares or Common Shares.
Holders 1o whom these rules may be relevant should consult their own ax advisors.




Acdditional Refindable Tax

A holder thal is throughout the year a “Canadian-controlled private corporation™ (:jls_ SLECh teem is Qcﬁned
in the Tax Acl) may be liable 1o pay an additional refundable tax of 6 2/}% oh certain nvestment incote
including amounts in respect of interest. Taxable Capital Gains and dividends reecived or deemed to be
reccived (other than dividends (hat are deductible in computing taxable income).

Mininmm Tax on Individuals

1
A capilal gain realized. or a dividend rcceived or deemed Lo be received by a holder that is an individual
may give risc to a liability for alicrnative minimum tax. ‘

ftigibiliny for Investment

Provided that the Common Shares are listcd on a prescribed slock exchange in Canada (which includes
the TSX). the Common Shares would. il issued on thc date hercof. be qualified invesunents under the Tax
Act for trusts govetned by regisicred retirement savings plans, registered reiirement income funds.
deferrcd profil sharing plans and registered cducalion savings plans within the mcaning of the Tax Act.

The Common Sharcs would nol. if issucd on the date hereol. be foreign property. for the purposcs of the
Tax Acl.

INTEREST OF CERTAIN PERSONS IN THE RECAPITALIZATION

Nonc of the Company’s dircclors or senior officers. or their associales and affiliates. has anv malerial
interest. dircel or indirgel. by way of bencficial ownership of sccurities or otherwise. in any matier Lo be
acied on at the Mecting cxcept as disclosed in this Circular. To the knowledge of the managenient of the
Company. dircctors and senior oflicers of the Company own beneficially, directly or indircetly. or

cxercise contral or dircclion over. an apggregale of 11 Class A Shares and approximately 68.252 Class B
Sharcs '

Other than in their capacily as Class B Shareholders or oplionholders. no direclor or senior officer is
cxpeeted lo benefit from the Recapilalization.

OTHER MATTERS COMING BEFORE THE MEETINGS

Management kitows of no other matlers to come before any of the Mceetings other than those referred to in
the Notices ol Mceting. Should anyv other maters properlv come before any of the Meetings. the
Sccurities cnlitled to vote at such Mecting and represented by proxy solicited hereby will be voted on
such matters in accordance with the best judgment of the person voling such proxy.

i

DOCUMENTS INCORPORATED BY REFERENCE

The following documents of (he Company which have been filed with the varnious provincial securitics
commissions or similar regulatory suthorilics in cach of the provinees of Canada. unless othcrwise
indicaled below , arc specifically incomorated by reference and are an integral part of this Circular:

(:1)' Annual Information Form of the Pool dated November 1. 2004 (:ll1c ~Annual 1nformation

Form™). including Management’s Discussion and Analysis for the year caded July 31 2004
(the “Management’s Discussion and Analysis )

- 30 -



(b) Annual Financial Statements of the Pool for the vear ended July 31 2004 incl_uding
Consolidaled balance sheets of the Pool as at July 31, 2004 and 2003 and the consolidated
statemients of carnings and retained carnings (deficit) and cash flow for the year ended July
31. 2004 and the six month periods ended July 31, 2003 and January 31. 2003 and related
nolcs. together with the auditors™ repon thereon. conlained therein: and

(©) Interim Report of the Pool dated December 14 2004 including he comparative interim
‘ unaudited consolidated fnancial stalements (or the three month period ended Oclober 31,
2004 and the management's discussion and analysis in respect of such peried (collectively.

the ~Interim Report™).

All documcnts of the type referred 10 above, and any material change reports (cxcluding confidential
material change repons). filed by the Company with any sceurilics commission or similar regulatory
authority in Canada subscqueni to (he date of this Circular and prior lo (he date of the Meclings shall be
decmed lo be incorporated by refercnce in this Ciroular,

Any statement cantained herein or in any document incorporated or deemed to be incorporated by
reference herein shall be deemed to be medified or superseded for the purposcs of this Circular to
the extent that a statement containcd hercin, or in any other subsequently filed documents which
also is or is deemed to be incorporated by refercnce hercin, madifics or supersedes such statermnent.
The modifving or superscding statcment need not state that it has modified or superseded a prior
statement or inclade any other information set forth in the document which it modifies or
superscdes. The making of a modifying or superseding statement shall not be deemed an admission
for any purposcs that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a matcerial fact or an omission to ytate a material fact
that is required to be stated oc that is necessary to make a statement not misleading in light of the
circumstances in which it was made. Any statement so modified or superseded shall not be decmed,
cxcept as so modified or superseded, to constitute a part of this Circular.

Information has been incorporated by reference in this Circular from documents filed with the
sccurities commissions or similar authorities in Canada.  Copics of the documents incorporated
herein by refeyence may be obtained on request withoul charge from the Corporale Secrclary.
Saskatchewan Wheat Pool, 2625 Victaria Avenue. Regina. Saskatchewan, S4T 7T9 (Telephone (306)
569-4411). For lhe purposc of the Province of Québec. this Circular contains informalion te be
complcied by consuliing the permanent information record. A copy of the permaneanl information record
nay be obtained from the Dircclor. Investor Relations and Comniunications of Sagkatehewan Wheat Pool
at the above-mentioned address and telephone number.

FORWARD LOOKING STATEMENTS

Cerlain stalements in this Circular and the information incorporated hercin are fornvard looking and reflect
Saskatchewan Wheal Pool’s expectations regarding luture resulis of” operations. financial condition and
achicxements, Such [ornwvard looking statements imvelve known and unknown risks. uncertainties and
other Faciors thal may causc the aclual results. performance and achievements of the Poo! to be materiaily
different from anv {uture results. performance and achievements expressed or implicd by (hose forward
looking statements. A number of faclors could causce actual results to dillcr materially from expecrations
including. but not limited 1o, those laclors discussed under ~Risk Factors™ in Saskalchewan Wheat Pool's
Annual [nformation Form dated November 1. 20004; weather conditions. crop production and crop guality
in Westem Canada: world agricultural commodity prices and markels. producers’ decisions regarding
total sccded acrcage. crop sclection and ulilization levels of farm inputs such as fertilizers and crop
pratection products: the extent of the company’s financial leverage and funding requirements: credit risk:



forcign exchange risk: changes in the grain handling and agn'-productg com’petili\'e enviro_nmcms,
including pricing prossures: Canadian pgrain expon levels: changgs in govemment pohc_\t_and
wransporlation der¢gulation: inlcrnational trade matters: global political and: econontic condm_o_ns.
including grain subsidy actions and tarifTs of the United Slates and l_hc European Ulmon: competitive
devclopments in conncction with (he Pool’s grain handling. agri-products. agri-food processing
busingsses and-other operations: and cnvironmental risks and unanticipated expendiwres relating 1o
cuvironinental and other matters.

INFORMATION FOR U.S. SECURITYHOLDERS °

The Common Shares to be issued 10 the Sceurityholders in connection with the Recapilalization have not -
been regisiered under the 1933 Act. and arc being issucd in reliance on the excmption from registralion
sct forth in Section 3(a)(9) thereof. The Sccuritics will not be listed for trading on any United Stales stock
exchange. and any ofters to rescll or resales into the United States of Conunon Shares reccived in
conncetion with the Recapitalizalion or by persons who. immediately prior 1o or aficr the Recapitalization
were or arc “affiliates™ of the Company are subject (o restrictions under the 1933 Acl. Nan-affiliates will
be subjcct 1o résale restriclions under the 1933 Act to the extent that the securities being exchanged by
such persons arc subject Lo resale restrictions immediately prior o the Recapnalization, The solicitations
ol proxics for the Class B Mceting and the Convertible Notc Meeting are not subjcct to the requirements
of Scction l4(a) of the 1934 Act. Accordingly. this Circular has becn prepared solely in accordonce with
disclosure rcquircmicnls applicable in Canada.  U.S. Sccurityholders should be aware (hat such
requirements are different from that of the United States applicable (o registration statements under the
1933 Act and proxy staterncrits under the 1934 Act. The unaudited pro forina cousolidated capitalization
table of the Company and (hc audited and unaudited historical financial stalements of the Company
included or incorporated by reference in this Circular have been prepared in accordance with Canadian
pcherally accepted accounting principles and arc subject to Canadian auditing and auditor independence
standards. and thus arc not comparable in all respects 1o financial stalcments preparcd in accordance with
United States gencrally accepled accounting principles. Likewise. information concerning the operalions
of the Company contained herein has been in accordance with Canadian disclosurc standards. which are
not conmparable in all respeets 10 United Staltes disclasuee standards.

Except as otherwise indicated. all dollar amounts indicated in this Circular are expressed in Canadian
dollars.

U.S. Tax considerations applicahle to U.S. Securityvholders have not been included in ¢his Circular.
U.S. Sceurityholders are advised to consult their tax advisors to determine the particular tax
consequence to them of the Recapitalization.

The enloreement by investors of civil liabilitics under the United Staies ledera) and state sccurities laws
may be afTected adversely by the fact that the Company is organized under the laws of a jurisdiction
outside the United States, that the experts namied in this Circular are residents of countrics other than the
United Siates. and that a substantial portion of the agscis of the Company and such persons are located
oulside the United States,

THE COMMON SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED
STATES SECURITIES AND EXCHANGE COMMISION OR THE SECURITIES REGULATORY
AUTHORITY IN ANY STATE OF THE UNITED STATES, NOR HASTHE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR ANY SUCH AUTHORITY PASSED ON THE
ADEQUACY OR ACCURANCY OF THIS CIRCULAR AND ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE.
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BOARD OF DIRECTORS APPROVAL
The contents and sending of this Circular have been approved by (he Board.
SOLICITATION OF PROXIES
Solicitation of proxics by management will be primarily by mail. bul may also be .in. person or by
iclephone. In addition. the Pool has retaincd Kingsdale Sharcholder Services Inc. to solicit proxies from
the Class B Sharcholders and Noteholders at an agreed cost of $100.000. plus additional ¢osts rclating 1o
telephone calls and out-of-pocket cxpeuscs. The cost of solicitation will be borne by the Company'.

GLOSSARY OF TERMS

The following is a glossany of cerlain 1erms under in this Circular including the Summany and. unless
otherwisc indicaied therein, the Appendices o this Circular:

~affiliate” or “associate” when used (o indicate a rclalionship with a person or company. has the same
meaning as scl forth in The Securities Act, 1988 (Saskatchewan);

“Articles of Continuance™ means the articles of continuance in substantially the form set out in the
attached Appendix 3 in respect of (he continuance of the Company under the CBCA 1o be (iled with the
Dircctor under subsection 187(3) of the CBCA after the Resolutions have been approved and all other
canditions to the efTeetiveness of the Recapitalization have been met:

“Board” mecans the board of dircciors of the Company:

“husiness day” means a day. other than a Saturday. Sunday or siatutory holidav. when banks are
ecncrally opcn in Regina, Saskalchewan. for (he transaction of banking business:

"CBCA"” mecans the Canada Businexy Corporations Acl. as amended.
~CDS™ means The Canadian Depository lor Securities or ils agent,

“Certificate” means the certificale or certificates or other confirmation of filing to be issued by the
Dircclor pursuanl {o subscction 187(4) of the CBCA giving clTect (o the Conlinuance:

~CIBC Mecllon™ mcans CIBC Mcllon Trust Company. the trusice of the Convertible Notes:

“Circular” meang this management information ¢ircular and proxy stalement of the Company dated
Februan 7. wacther with all appendices and schedules hereto:

“Class A Sharcholder” mcans a registered holder of oulslanding Class A Shares:
"Class A Sharey™ means the Class "A” Voting Sharcs in the capital of the Company:
“Cluss B Mceting™ means the annual and speeial mecting of Class B Shares to be held at the Queensbury

Centre. Salon 2 & 3. Rcgina Exlubition Park. Regina, Saskatchewan on March 23, 20035 al 9:00 a.m.
(Regina lime) and any adjoumnienl or postponcineni thercofl




“Class B Resolution™ means the special resolution of the Class B Sharcholders lto approve the
Recapitalization. substantially in the form attached as Schedule B 1o this Circular;

Class B Sharcholder” means a regisicred holder of outstanding Class B Sharces or immedia.lcly prior to
the Effective Date any person who surrenders to (he Transfer Agent certificales representing Class B
Shares duly cndorsed (or transfer Lo such person:

~Class B Shares™ mcans (he Class "B~ Non-Vating Shares in the capital of (he Company:

~Closing” mcans the concurrent closing of the transactions contemplaied by (he Recapitalization:

“Common Shares” means common sharcs in the capital of the Company 10 be authorized and issued
pursuant to and following the Continuance:

~“Computershare” means Computershare Investor Scrvices Inc.. the Company's registrar and transfer
apent for the Class B Sharcs:

“Continuance™ mcans the continuance of the Company under the CBCA as contemplated and further
described in this Circular:

“Convertible Note Exchange” means the exchange of the Convertible Notes for Common Shares as
contemplated by the Convertible Notc Resolution;

“Convertibic Note Meeting”™ means the extraordinary mecting ol Converlible Notes (o be held at the
Quecensbury Centre, Salon 2 & 3, Regina Exhibition Park. Regina. Saskatchewan on March 23. 2005 at

1:30 p.v. (Regina rime);

“Convertible Note Resolution™ means the extraerdinary resolution of the Noteholders 1o approve the
exchange of the Converlible Notes for Conunon Shares immediately following the effcctiveness of the
Continuance. substantially in the form atlached as Schedule C 1o this Circular:

“Convertible Notes™ mcans the 9% Convertible Subordinated Notes du¢ November 30. 2008 issued by
the Company:

“Delegate” mcans a delegate of the Company clected by the Class A Sharcholders in accordance with the
Bv-laws of the Company and the 1995 Act:

“Delerate Meceting™ mcans he extraordinary meeting of Delegates to be held at the Dclia Regina, 1919
Saskatchewan Drive. Regina. Saskatchewan on February 21, 2003 at 9:00 a.m. (Regina time) and any

adjourmunent or pestponement thercol

“Deleyate Resolution” means the extraordinary  rosolution of the Delegaics w0 approve the
Recapitalization. substantially in the form atlached as Schedule A to this Circular:

“Dircetor” means the Dircetor of corporations duly appointed under the CBCA:

“Effective Date” means the date set [orth in the Certificate issued by the Dircclor under the provisions of
the CBCA giving effect 1o the continuance of the Company under the CBCA.

“Effective Time™ means 12:0]1 a.m. (Regina time) on the Effcclive Date:
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“Fairness Opinion” means the faimess opinion of TD Sccuritics dated February 7. 2005 to the Board, a
copy of which is attached as Appendix 1 1o this Circular:

“Farm Leadership Co-operative” or “FLC” mcans the proposed co-operalive 1o be crcatcd.b_v the
Campany under The Co-operatives Act (Saskatchewan) which will be the vchicle by which the
Company's farm customers will participatc in the governance of the Pool:

~Formal Valuation™ mcans the formal valuation of the Convertible Notes dated February 7. 2005
conducted by TD Sccurilics:

“Holders™ mcans. collectively. the Class A Sharcholders. the Class B Sharcholders and (he Noteholders:

“Income Tax Act” or "Tax Act’ means the [ncome Tax Act (Canada) as amended. including the
regulations promulgated thereunder:

“Lock-Up Agreements™ means the lock-up agreements entered into by certain Sceurityholders. pursuant

to which suel Securitvholders agreed. among other things, 10 vole in favour of the Recapitalization at the
Meelings:

“Meetings™ mcans. colleclively, the Delegate Meeting. (he Class B Mceting and the Conventible Note
Mecting and anv adjournment or postponcment thercof, “Meeting™ means. as the conlext requires, the
Declegale Meeling. the Class B Mcceling or the Convertible Note Meeting. and any adjournment or
postpanement thereof!

“Non-Resident”™ means (i) a person who is not a resident of Canada for the purposes of the Tax Act or (ii)
a partnership that is nol a Canadian partnership of the purposes of the Tax Act:

“person” means any individual. partinership. association, body ¢corporate. trustec, executor. administrator.
lcgal representative. govemment. regulatory authority or other entity:

“Recapitalization™ means collectively. the Conlinvance. the Convertible Note Exchange and the other
rclated transactions contemplaled by this Circular, not including the Rights Offering:

~Record Date” means the clasc of busincss on February 17, 2003:

“Resolutions™ means. collectivelv. (he Delepale Resolution, the Class B Resolution and the Convertible
Note Resolution: “Resolution” means, as the context requires, the Delegate Resolution. the Class B
Resolution or the Convertible Note Resolution:

“Rights Offering™ mcans the distribution by the Company to (he helders of the Common Shares of
record on the Effcctive Date of cenaln rights Common Shares by way of final short form prospectus. as
further described in the Circular:

“Se¢urities” means. colleclively. the Class B Shares and the Convertible Notes (but docs not include the
Class A Sharcs): and “Sccuriy™ means. as the context requires. a Class B Sharc or a Convertible Note:
“Scecuritvholders™ means. collectively, the Class B Sharcholders and the Notcholders (but does nol
include the Class A Shareholders): “Sceuritvholder”™ means. as the coniext requircs. a Class B
Sharcholder or a Noleholder:

“Trangfer Agent” means Computershare Investor Services Inc




——— | ———— ———————e. - e Y A

“TD Sccurities™ mcans TD Securities linc.:

“Trust Indenture™ means the trust indenture daled March 14. 2003 made betwecn the Company and
CIBC Mcllon Trust Company as supplemented by the First Supplemcntal Indenture daled as of March 14,
2003 pursuant to which the Convertible Notcs were issued:

“TSX" means the Toronto Stock Exchange:

“United States™ or “U.,S." means the United States of America:

“U.S. Securitvholder™ means a Class B Sharcholder or Notcholder, as the case may be. who is at the
Eflective Time located in the United Stales:

“1933 Act” micans the United States Securities Acr of 1933, as amended:
“1934 Act” means the United States Securities Exchange Act of 1934, as amended: and

1995 Act”™ means The Saskaichewan Wheat Pool Act, 1995. as amended.
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AUDITORS’ CONSENT

We have read the managemcent information circuiar of Saskalchewan Wheat Pool (the "Company ™) dated
February 7. 2003 relating to the proposcd recapitalization of the Company. We have complied with
Canadian gencrally accepled standards for an auditor’s involvemcat with offering documenls,

We consent to the incorporation by reference in the above-mentioned management infonnation circular of
our rcport to the sharcholders of the Company on the consolidated balance sheets of the Company as at
July 31, 2004 and 2003, and the consolidated siatements of carning and retaincd eamings (deficit) and
cash flows (or the year ended July 31. 2004, (he six month peried ended July 31, 2003 and the six month
period ended January 31,2003, Our report is dated October 26. 20004,

(«igned) Deloille & Touche LLP™
Chartered Accountants

Regina. Saskatchewan
Februarv 7. 2003



The foregoing contains no untrue staement o
(hat is required 1o be stated or that s neccssary
circumstances in which it was made.

(Signed) Mayo Schmidt
Chicf Exccutive Officer

February 7. 2005

CERTIFICATE
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f a matcrial fact and does not omit to state a matenal fact

1o make a slatement not misleading in the light of the

(Signed) Waync Cheescman
Chic[ Financial Officer




SCHEDULE A

Form of Delegate Resolution

BE 1T RESOLVED. AS AN EXTRAORDINARY RESOLUTION OF THE DELEGATES OF
SASKATCHEWAN WHEAT POOL CLASS “A” VOTING SHARES THAT:

).

e

n

0,

The application by the Company to the Director. under the ¢ ‘mada Buxinexs Corporations Act
(the “CBCA™). for authorization to continuc under the CBCA having the name ~Saskatchewan
Wheat Pool Inc”. and to cflect such continuance (the “Countinuance”™). be and is hereby
approved:

The changing of cach of the Company™s Class “A™ Voling Sharcs and Class "B” Non-Voting
Shares into a single class of sharcs 1o be designated “Common Shares”. such change (o be done
on the basis of 3.62 Common Shares in respect of cach Class “A™ Voling Share not redeemed
prior 1o the Continuance and onc Common Sharc to be issued in respect of cach 20 Class "B”
Non-Voting Shares oulstanding at the (ime of continuance, all as more particularly described
(including without limitation insofar as fractional shares arc concerned) in the Company’s
management information circular dated February 7. 2005 (the “Circulai”). be and is hereby
approved:

The application. pursuant to the CBCA, for a Certificate of Continuance continuing thc Company
as il it had been incorporalcd thereunder. including the Rling of Articles of Continuance 1n the
forin attached as Exhibit 3 to the Circular which will efTect changes 1o the constating documents
of the Company la reflect the changes la the Company’s authorized capital of the Company

described above and 1o conformi the constaling documents lo the CBCA be and is hercby
approved:

Holders of the Class "A™ Voting Shares and the Class "B” Non-Voting Shares will be deemed lor
all purposes 1o be holders of Commion Shares of the Company as of the cfTective (ime of the
continvance and the certilcates that represented such shares immedialcly prior to such effcclive
time will be deemed and will be cancelled and will ccase Lo represent any rights with respect (o
the Company.

It is hercby dceclared that cffective upon Lhe issuance of Articles of Continuance under the CBCA.
the provisions of The Saskarchewan Wheal Pool Acl. 1995. as amended. shall ccasc o apply to
the Company:

The petitioning of the Legislature of the Provinee of Saskatchewan for the repeal of The
Saskatchewan Wheat Pool Act. 1995 be and is hereby approved:

The exchange of the Compan: ‘s convertible subordinated notes duc Novcmber 30, 2008
(" Convertible Notes™) into Common Shares cffective immediately after the filing of the Articles
of Conlinuance rclerred lo in paragraph 2 above. on the basis of 131.37894737 Common Sharcs
to be issucd in exchange lor cach $1.000 aggregate principal amount of under Converlible Notes
be and is hereby approved:

The following individuals arc hereby approved as the initial direclors of the continued Company.
who will hold office until the first mecting of Common Shareholders held pursuant (o the CBCA:
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9.

10,

(a) Terry Baker:
)] Vic Bruec:

(©) Ryan Anderson:
) Leonard Haukencss:
© Rick Jensen;

(N Douglas Kitchen;
(e) Harold Milavsky
h) Garv Colier

() Herb Pinder. Ir.

W Dallas Howe

(k) Thomas Birks: and
()] Mavo Schunidt.

and shall be sct forth in the Nolicc of Dircetors which accoimpanics the application [or the
Certificate of Continuance.

To the cxtent any provisions of the existing by-laws of the Company arc inconsisicnt with these
resolutions. such by-laws are are hereby decmed to be amended in order to allow full force and
cfTect to be given 1o these resolutions.

The Company be. and is hereby. authorized and dirccied to do all such things and acts and to
exccute and deliver all such agreements, instruments and documents as may be necessary or
desirable in order 1o give cffect (o and. gengrally carnv out the intent of these resolutions,
including without limitation. 10 exccute, deliver and file appropriale Articles of Continuance and

a supporting Noticc of Directors and Notice of Registered OfTice (collectively. the “Continuance
Documents™).

Any director or officer of the Company (cach an “Authorized Signatory™) be. and is hereby.
authorized and directed to execule and deliver. in the name and on behalf of the Company, under
scal or otherwise. all agreements. insguments and documents which are the subject of these
resolutions. including without limitation, the Continuance Documents. on such lerms and
conditions and in such form decmed necessary or desirable and approved by such Authorized
Signatory in such person’s discretion. which approval shall be conclusively cvidenced by the
execulion and the delivery of such agrcements. nstruments and documents. inciuding. without
limitation, the Continuance Documents and. 1o the extent that any such agrecments. instruments
and documents were cxccuted prior 1o Lhe dale hereof. the cxecution lhercof by any such
Authorized Signatory be. and is hereby. approved. ratificd and confirmed:

Each Authorived Signatory be. and is hereby. authorized and dirccted 10 (ake all such further
actions. 1o cxecule and deliver such further agreements. instrument and documents and to do all
such other acts and things. in the name and on behalfl of the Company. under seal or othenwise, as
in such person’s opinion mayv be necessany or desirable Lo give clTect to and. gencrally. carry oul
the intent of these resolutions. which opinion shall be conclusively evidenced by the taking ol
such lurther actions. the cxceulion and dgslivery of such further agrecments. inslruments and
documents and the doing of such other acts and things: and

The directors of the Company be and arc hereby authorized and empowered not 1o proceed willy
the implementation of the transactions and actions approved hercby. without further approval or

notice (o the Company and its sharcholders. if in the opinion of the Board it is ne longer in the
best inlerests of the Company to do so.

.40 -




SCHEDULE B

Form of Class B Resolution

BE IT RESOLVED. AS A SPECIAL RESOLUTION OF THE HOLDERS OF THE COMPANY'S
CLASS “B” NON-VOTING SHARES THAT:

L.

| V)

[¥¥)

0.

The application by the Company to the Director. under the Canada Business Corporations Act
(thc *CBCA™). for authorization (o continue under the CBCA having thc namc "Saskatchewan
Wheal Pool Inc.”. and to cffecl such continuance. be and is hercby approved:

The changing of cach of the Company’s Class “"A™ Voling Sharcs and Class "B Non-Voling
Shares into a single-class of shares 10 be designated “Common Shares™. such change to be done
an the basis of 3.62 Common Shares in respect of cach Class “A™ Voling Share not redecemed
prior o the Continuance and onec Common Share to be issucd itt respeet of each 2 Class “B”
Non-Voting Shares outslanding at the time of continuance. all as more particularly described
(including without limitation inscfar as fractional sharcs are concerned) in the Company’s
management informiation circular dated Fecbruary 7. 2005 (the “Circular™. be and is hereby
approved:

The application. pursuani to the CBCA. for a Certificate of Continuance coutinuing the Company
as il it had been incorporaied thercunder. including the filing of Anicles of Continuance in the
form attached as Exhibit 3 to the Circular which will effect ¢hanges to the constating documents
of the Comipany (o reflect the changes to the Company’s authorived capital of the Campany
described above and o conform the constating dacuments to the CBCA be and is herchby
approved:

Holders of the Class “A™ Voting Shares and the Class “B™ Non-Voting Sharcs will be decmed for
atl purposcs to be holders of Common Shares of the Company as of the effective tme of the
continuance and the centificates that represcnted such shares immediately prior o such clective
time will be deemed and will be cancelled and will cease (o represent any rights wilh respect ta
the Company .

It is hereby declared that effective upon the issuance of Articles of Continuance under the CBCA.
the provisions of The Saskarchewan Wheat ool Act. 1995, as amended. shall ceasc Lo apply (o
the Company:

The petitioning of the Legislawre of the Province of Saskalchewan [or the repeal of The
Saskatchesvean Wheat Pnol Acr. 19935 be and is bercby approved:

The exchange of the Company's Convertible Subordinaled Notes due November 30. 2008
("Convertible Notes™) into Common Shares clfeclive immediately afier the filing of the Articles
of Continuance refereed to in paragraph 2 above. on the basis of 131.57894737 Commeon Shares

(o be issucd in exchange for ¢ach $1.000 apgregate principal amount of the Convertible Nolcs be
and is hereby approved:

The lollewing individuals are hercby approved as the initial direclors of the continued Company.
who will hold ofTice until the first mecting of Comion Sharcholders held pursuant to the CBCA:
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9,

1.

12.

(a) Terry Baker:

(b) Vic Bruce:

(<) Rvan Anderson:
') Leonard Haukencss:
(©) Rick Jensca:

(h Douglas Kitchen:
(2) Harold Milavsky
1)) Gary Colter

() Herb Pinder, Jr.

() Dallas Howe

(K) Thomas Birks: and
(a) Mayo SchmidL.

and shall be sct forth in the Notice of Directors which accompanics the application for the
Certificale of Continvance.

The Campany be. and is hereby. authorized and direcled to do all such (hings and acis and to
cxecute and dcliver all such agrecments. instruments and documents as may be neccssary or
desirable in order to give ¢fTect to and. generally carnv owt the intent of these resolulions.
including withou! limitation. (o ¢xecule. deliver and file appropriatc Articles of Continuance and

a supporting Notice of Directors and Noticc of Registered Office (collectively. the “Continuance
Documents™):

Any director or officer ol the Company (each an ~Authorized Signatory™) be. and is hercby,
authorized and directed to exccule and deliver. in the name and on behall of the Company., under
scal or otherwise, all agreements. instruments and documents which are the subject of these
resolutions. including without limitation. the Continuance Documents. on such (enns and
conditions and in such form deecmed neccessany or desirable and approved by such Authorized
Signatory in such person’s discretion. which approval shall be conclusively evidenced by the
cxceution and the delivery of such agreements. instruments and documents. including, without
limitalion. the Continuance Documents and. to the cxlent that any such agrecments. instrumenis
and documcents were excculed prior to the date hercoll the cxccution thereol by any such
Authorized Signatory be. and is hereby. approved. ratificd and confirmed.

Each Authorized Signatory be. and is hereby, authorized and directed to take all such further
actions. Lo cxceule and deliver such lurther agreements. instrument and documents and o do all
such other acts and things. in the namc and on behalf of the Company. under scal or othenvise. as
in such person’s opinion may be necessary or desirable to give cffect to and. generally, carrv out
the tent of these resolutions, which opinion shall be conclusively cvidenced by the taking of
such Jurther aclions. the cxecution and delivery of such Mynher agreements. instmuments and
documents and the doing of such other acts and things: and

The dircetors of the Company be and arc hereby authorized and empowered not 1o proceed with
the implementation of the transactions and actions approved hereby. without further approval or
notice o the Company and its shareholders. il in the opinion of the Board il is na longer in the
best micrests of the Company 1o do so.




SCHEDULE C

Farm of Convertible Note Resolvtion

EXTRAORDINARY RESOLUTION OF THE HOLDERS OF 9% Convertible Subordinated Notes

duc¢ November 30, 2008 (collectively, the “Convertible Nates™)

RESOLVED AS AN EXTRAORDINARY RESOLUTION THAT THE NOTEHOLDERS
APPROVE, DIRECT,SANCTION AND AUTHORIZE, THE FOLLOWING:

1.

4.

Pursuant o and in accordance with scction 8.11(m) of the Trust Indenture daied as of March (4,
2003 between Saskatchewan Wheat Pool and CIBC Mcllon Trust Company (the “Trust
Indenture™. and with effect immediately upen the continuance (the “Contnuance™) of
Saskalchewan Wheat Pool under the Canada Business Corporations Act as described in (he
Management Information Circular of Saskatchewan Wheat Pool dated as of February 7. 2003, the
Convertible Notes (including. without limitation. any and all accrued and unpaid increst and
other rights and entitlements associaled wilh. arising (ronw. or rclaling o the Convertible Notes)
arc hereby exchanged. and decied (o be exchanged. for common sharcs ("Common Shares™) in
the capilal of Saskalchewan Wheat Poal Inc. on the basis of 131.57894737 Common Shares (the
“Exchanged Shares™) for cach $1.000 principal amount of Convertible Notes (such exchange of
Convertible Noles being referred to as the Conventible Note Exchange™): and

CIBC Mellon Trust Company is hereby authorized and directed to cancel and deliver to
Saskalghcwan Wheat Poo! the Convertible Notes (including. withow limilation. any and all
accrucd and unpaid nterest and other rights and entitlcments associated with. arising from. or
relatind o the Convertible Notes) in exchange for the Exchanged Sharcs: and

CIBC Mcllon Trust Company is hercby authorized and dirccted to enter into and deliver such
releasgs. discharges. amendments. conlirmations. acknowledpements and other dogumentalion
and ayrangemicnits whatsoever as Saskatchewan Wheat Paol may rcquest to give effect to this
Extraardinary Resolution and the termis of the Convertible Note Exchange. including without
limitagon relcases. discharges. amendments, confimmations. acknowledgements and other
docunjentation in relation to the () Trust Indenture. (ii) First Supplemental Trust Indenture dated
as of March 14, 2003, and (iii) Amended and Restated Security Trust Acknowledaemen! and
Agrecment made between the Company and The Canada Trust Campany. in each case as they
may reiate to the Convertible Noles: and

All olher persons are hereby auwthorized and dirccted (0 cnter into such agreemen(s and
arrangcments as may be requested by Saskalchewan Wheat Pool 1o give cffect 1o the terms of this
Extragrdinary Resolution and the Convertible Note Exchanye.

RESOLVED|FURTHER THAT (e {orcgoing Extraordinary Resolution shall be ravoked and of no
further force ind clfect on Mareh 31, 2005 if the Converible Nete Exchange has not oceurred and the
Common Shares to be issued in connection therewith have not begn 1ssued on or before such date.
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February 7. 200

The Board af
Saskatchewan

APPENDIX 1

Fairness Opinion
%ﬁ % ﬁﬂ Securities
S

TD Sceurides Inc

TD Tawer

66 Wellington Street West, 8% Floor
Torontn, Ontane M3K 1A2

'

rcclors
1eal Pool

2625 Victloria Avenuc

Regina. Saska
S4T 7T9

(¢hewan

To the Board of Dircclors:

TD Sccuritics [Inc. ("TD Seccuritics™ understands that Saskatchewan Wheat Pool (the “Pool™. or the
“Company™) has proposed a rcorganization of the Pool's capitalization through thc continuance of the
Pool as a busiacss corporation under the Canada Business Corporations Act (the “Cotitinuance™) with a
singlc class of common shares (the “Common Shares™) and the exchange of (he Pool’s Convenible

Subordinatcd
In connection

otes (the "Convertible Notes™) into Common Sharcs (the “Convertible Note Exchange™),
with the Continuance. the exisiing Class “A” Voting Sharcs (the “"Class A Shargs™) and

Class "B” Non-Voting Sharcs (the *Class B Shares™) of the Pool will be changed into Cominon Shares.
The Continuanee. the Converlible Note Exchange and rclated (ransactions are collectively referred 1o as
(he ~Recapitalization™.

The following are the major steps and specific tenms of the Recapitalization: (i) the changing of the
Company’s eNisling Class A Sharcs into Common Shares on (he basis of 3,62 Common Shares lor cach
Class A Sharg. which would be cquivalent o convening 2 Class A Sharc based on the $25 par value
divided bv thg Fcbruary 4. 2005 Class B Sharc 20-dav volume-weighted average trading price of $0.345

followed by a

| -for-20 share consalidation (the “Conselidation Ralio™). subject to (he right of holders of

Class A Shares (the “Class A Sharcholders™) to redecm their Class A Sharcs at any time prior to the date
of Conlinuange. at a redemplion price of $23. the par valuc of the Class A Shares: (ii) the changing of the
Company s cxisting Class B Shares into Common Shares on (he basis of anc Common Share for cvery 20
Class B Shargs. which would be cquivalent 1o converting Class B Shares on a one-lar-once basis followed

by a sharc cg
exchange ol

nsolidation al (he Consalidation Ratia: (iii) immediaicly following the Continuance. the
1e¢ Converlible Noles into Common Shares at an exchange ratio of 13137894737 Common

Shareys lor cagh $1.000 principal of Convertible Notes (ihe “Consideralion™). which would be cquivalent

1o a canversiq
conversion pf
The above dg
arc 10 be dcs
which is 1o ba

In addition t
lnformation

n pricc of $0.38 per sharc prior to giving cffect o the Consolidation Ralio. compared to a
icc ol approximalcly $(0.449 per share. under the cxisting tenms of the Convertible Notes,
scription is summary fn nalure, The specific (erms and conditions of the Recapitalization
cribed in a management information circular (the “Managemeni Information Circular™)
mailed to stakcholders of the Company in connection with the Recapitalization,

describing the (ransactions forming a part of the Recapitalization in dctail. the Management
sircular will also discuss the Pool’s inlention to: (i) raise an aggreeate of §130 million by
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way of a rights ofTering (the "Rights Offering™) pursuani Lo _\\.'hich the Company will distribule_ rights (t_hc
“Rights™) to he holders of Common Shares lo purchase additional Common Sharc_s ata §1tbscr|pllon price
(the ~Subscription Price™ to be established shortly aficr the closing of the Recapitalization. supported by
a siandby commitment from a syndicate of undenvriters to purchase all of the Common Shares not
otherwise purchased pursuant to the exercisc of the Rights under the Rights Ofering at (l:c SubscriPtion
Price: and (i) establish a new co-operative entity (the “Farm Leadership Co-operaln.'e ) o prowd‘c a
structurc under which. ameng other things. fanncrs and produccrs can maintain. proactively, an ongoing
role for farmer representatives in the business ol the Pool and put forward candidales f(or nominalion for
clection to the board of dircclors (the “Board of Directors™) of the Pool. The Rccapitalization. Rights
Offering. and the cstablishment of the Farm Leadership Co-operative arc collectively referred to as the
“Restructuring™.

Mic Board of Dircctors has retained TD Securitics Lo prepare and dehver to the Board of Dircctors: (i) a
formal valuation (the *Valation™ of the Convertible Notes in accordance with the requircments of
Outario Securilics Commission Rule 61-301 and its Companion Policy and Policy Statemicnt No. Q-27 of
the Aulhorité des marchés financicrs (collectively. the “Policies™): and (ii) an opinion (thc “Fairness
Opinion™) regarding the faimess of the Consideration to be offered 1o holders of Convenible Notes in
conncetion with the Convertible Note Exchange to Class A Sharcholders and holders of Class B Shares
{the "Class B Sharcholders™ and. colicciively with the Class A Sharcholders. the “Sharcholders™),

ENGAGEMENT OF TD SECURITIES BY THE BOARD OF DIRECTORS

TD Sccuritics was engaged by (he Board of Dircctors pursuant 1o an engagement agrcement (the
“Engagement Agreement”) dated Seplember 8. 2004, On February 7. 2003, at the request of the Board of
Dircctlors. TD Seccurilics orally delivered the Faimess Opinion, This Faimess Opinion provides the same
opinion. in writing. as of February 7. 2005, The terms of the Engagement Agreement provide that TD
Sccurities will receive a lee of $630.000 for its services and i< to be reimbursed for its rcasonable out-of-
pocket expenscs. In addition. the Company has agreed to indemmily TD Sceuwrilics. in ceriain
circunislances, against certain cxpenses. losses. claims. aclions, damages and liabilities incurred in
connection with the provision of its scrvices. The fec payable (o TD Securitics is nof contingent in whole

or in part on the oulcome of the Recapitalization or on the conclusions rcached in the Valuation or the
Fairness Opinion.

Subject to the ems of the Engagement Agreement. TD Sceurities consenls 1o (he inclusion of the
Faimess Opinien in the Management Information Circular. with a summary thereof. in a form acceplable
lo TD Sccuntics. and to the filing thereof by the Company with the applicable Canadian sceurities
regulatory authoritics.

CREDENTIALS OF TD SECURITIES

TD Sccuritics is a Canadian investment banking firm with operations n a broad range of investment
banking activives, including corporatc and government {inance, mergers and acquisilions. equity and
lixed income sales and trading. invcsunent management and investment rescarch, TD Scourities has
participated in a signilicant number of rransactions involving public and privale companics and has
exlensive experience in preparing valuations and faimess opinions,

The Fairness Opinion is the opinion of TD Sceurities and its form and contenl have been approved by a
committec of senior inveslment banking professionals o TD Securities. cach of whom is cxpericnced in
merger, acquisition. divestiture. valuation and lairness opintan matters, The Farrness Opinion has becn
preparcd in accordance wilh the Disclosure Slandards [or Fonmal Valualions and Fairness Opinions of the
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[nvestment Dealers Association of Canada (the ~Association™ bul the Association has not been involved
in the preparation or review of this Fairness Opinion.

INDEPENDENCE OF TD SECURITIES

Neither TD Sceuritics. nor any of its alfiliatcs is an insider. associale or afTiliale (as thosc terms are used
in the Policies) of the Compén_\'. the Shareholders. or any of their respective affiliates (collectively. the
“Interested Partics™). Excepl as financial advisor to the Board of Directors. neither TD Sccurtties nor any
of its afTilialcs is an advisor (o anv of the Interesied Parties wilh respect to the Restructuring.

TD Sccurities and i(s affiliates have not becn engaged to provide any (inancial advisory services. nor have
they acled as lead or co-lcad manager on any offering of Class B Shares or other sccurilics of the
Company. or had a material financial interest in any transaction involving the Company or any Interested -
Party during the 24 months preceding the date on which TD Securities was firs( contacicd in respect of
the Faimess Opinion.

Prior 1o the Pool’s restructuring in March 2003 (the 2003 Restructuring™). The Toronto-Dominion Bank
(*TD Bank"). the parent company of TD Securitics. had participated in scvcral credit facilitics provided
(o the Company. All sccurities received by TD Bank pursuant to the 2003 Restructuring have since been
sold cxcept flor an immaterial amount of Class B Shares representing less than (% of (he outstanding
Class B Sharcs. Neither TD Securitics nor TD Bank or any of their respective alliliates is currently a
lender 10 the Pool.

TD Sccurilics acts as a Irader and dealer, both as principal and agent. in major financial markets and, as
such, may have and mav in the futurc have positions in the securilics of any [nterested Parly and. from
time to time. may have executed or may executc lransaclions on behall of such companics or other clients
for which it may have received or mayv receive compensation.  As an investmenlt dealer, TD Securibies
conducts research on sccurilics and may. in the ordinary course of ils business. provide rescarch reports
and investment advice (o its clients on investmen! marers, including matiers with respecl to the
Restructuring. the Company. or other Intercsied Partics.

Having reviewed all such circumstances. TD Sceurities believes that it is independent within the meaning
of the Policies in the preparation of the Faimess Opinion. The fecs paid to TD Sccuritics in connection
with the Engagement Agreement do not give TD Sccurities any [inancial incentive in respect of the
conclusions reached in the Valuation or the Faimess Opinion or the outcome of the Restrucluring and TD
Sccuritics has no material [inancial intcrest in the complction of the Restructurinng. No understandings or
agrccments ¢xist between TD Sccurities and the Company or any Interested Party with respect lo future
financial advisory or invesument banking business, TD Sccuritics may in the futurc. in the ordinary
course of its business. perform f{inancial advisory or investnient banking services for the Company or any
Intcrested Party . and TD Bank may provide banking services o the Company or any Inierested Party.

SCOPE OF REVIEW

In connection with the Fairness Opinion. TD Securitics revicwed and rclied upon {without alicmpting (o
verifv independently the completencess or accuracy of) or carried out. among other things. the lollowing;

I.  Februan 6. 2005 dralt of the Management Information Circular:

2. Fecbruary 3, 20035 drafi of a letter to Class A Sharcholders regarding the Recapitalization (the
“Member Letter™);
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6,

10,

12.

Februaty 3, 2005 draft of the standby purchase agreement related to the Rights Offering:

February 6. 2005 draft of the preliminary short form prospectus (the “Rights Prospectus™)
rclating to the Rights Offcring: :

andited financial statements of the Company as al and for the years ended July 31. 2001,
2002, 2003, and 2004

unaudited interim (inancial statements of the Company as at and for the three month periods
ended Qctober 31. 2002, January 31, 2003, April 30, 2003, Ociober 31, 2003, January 31,
2004, April 30, 2004, and Oclober 31. 2004: .

anhual reports of the Company for the years ended July 31, 2001 2002, 2003, and 2004

quarterty reporls of the Company for the three month periods ended October 31. 2002,

Janvary 31, 2003, April 30. 2003, Oclober 31, 2003, January 31, 2004, April 30, 2004, and
October 31, 2004:

annual information forms of (he Company [or the years cnded July 31, 2001, 2002. 2003,
and 2004;

(e management information circular of the Company dated January 9. 2003, regarding the
proposed cxchange of 7.23% Notes duc February 24, 2004 and 6.60% Notes due July 18,
2007 for Scnior Subordinaled Notes due Julv 3], 2008. Convertible Notes and Warrants to
purchase Class B Shares:

unaudited historical and projected operating and {inancial statements for the major operating
divisions. subsidiarics and affiliatcs of the Company preparcd by management of such

entities and/or management of the Company for cach of the years ending July 31, 2003,
through July 31. 2008:

discussions with senior management of the Company with respect to the information referred
to above and other issues decmed relevant. including the grain handling and marketing and
the agricultural products industrics. the Company’s competitive position and long-terin
prospeels. the Restructuring. and the impact on the Company’s prospects whether the
Restructuring is completed or not:

discussions with the Company 's auditors and legal counscl:

discussions with members of the Stratcuic & Business Planning Commintee of the Board of
Dircetors af the Company:

various research publications prepared by cquity research analysis and credil rating agencics
regarding the gram industry and public companics decmed relevant:

public information relating 1o the business. opcrations. [nancial performance and stock
trading history of the Company. and other selccled public companies considercd relevani:

public information with respect to ccrtain other transactions of a comparable nature
considered relevant: and
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18. such other corporale. industry. and financial markct information. investigations and analyses
as TD Securilics considered necessary or appropriate In the circumstances.

TD Sccuritics has not. to the best of its knowledge. been denied access by the Company to any
information requested by TD Sccurities.

GENERAL ASSUMPTIONS AND LIMITATIONS

Wilh the Board of Dircclors” acknowledgement and agreement as provided for in the Engagement
Agrcement. TD Sccuritics has relied upon the accuracy and completeness of all data and other
information oblained by it from public sources or pravided 1o it by the Company and its personnel.
advisors. or othenvisc. including the certificate identified below (collectively. the “Information”™). The
Fairncss Opinion is conditional upon such accwracy and compleiencss.  Subject to (he exercisc of
profcssional judgment. and excepl as expressly deseribed herein, TD Sccurities has nol altempled (o
verify independently the accuracy or complelencss of any of the Inlormiation.

With respect to (he budgets. forccasis. projections or cstimates provided to TD Sccurities and used in ils
analyses. TD Sccurilics nolcs that projecling future results is inherently subject to unccrtainty. TD
Sccuritics has assumed, however. that such budgcts. forecasts, projections and estimales werc prepared
using the assumpilons identified therein which. in the opinion of the Company. arc (or were at the lime of
preparalion and continue o be) reasonable in the circumstances,

Scnior officers of the Company have represented 1o TD Securitics in a certificate dated February 7. 2005,
among other things. that 1o (he best of their knowledge. information and belief after duc inquiry (i) the
Company has no information or knowledge of any lacts public or otherwise not specifically provided to
TD Sccurities relating to the Pool ot anv of its subsidiaries or theie respective assets. liabilitics. affairs.
prospeets or condilion (financial or otherwise) which would reasonably be expected to alfect malcrially
the Fairness Opinion o be given by TD Sccurities: (i) with the exception of (orecasts. projections or
cstimates referred Lo in paragraph (iv) below. the information and data provided 1o TD Securilies by or on
bchalf of the Pool in respect of the Pool and its subsidiarics or their respective assels. liabilities. allairs.
prospects or condilion (financial or olherwise) in connection with the Restructuring is or. in the casc of
historical information and data. was. at the date of preparation. truc and accurate in af! material respects
and no additional malcrial. dala or information would be required to make the information and data
provided to TD Sccuritics nol misleading in the light of circumstances in which il was provided: (iii) to
1he extent that any of the infonnation and dara identified in paragraph (i) above is historical, there have
been no changes in anv material facts or new material facts since the respective dales thercofl which have
not been diselosed (o TD Sceuritics by the Pool: (iv) any pontions of the information and dala provided 10
TD Sccurities which constituie lorccasts. projections or cstimates were preparcd using the assumptions
identilicd thersin. which. in the rcasonable opinion of the Pool. are (or were at the time of preparation and
continuc to be) rcasonable in the circumstances: (v} there have been no independent appraisals or prior
valuations (as delined in the Policics) of all or a material part of the properiies or assets owned by or the
sceuritics ol. the Pool or any of its subsidiarics made in the preceding 24 months and in the possession or
control of the Pool other than those which bave been provided (@ TD Sccurities or, in the case of
valuations or independent appraisals known to the Pool which it does not have within s possession or
contral. notice of which has nol been given o TD Scouritics: (vi) there have been no olfers for or
proposed transactions involving all or a malerial part of the propertics or assels owned by. ot the
sceuritics of. the Pool or any of its subsidiarics made in the preceding 24 months which have not been
discloscd to TD Sceurities: (vii) the Pool has complicd in all material respects with the letter agreement
belween TD Sccuritics and the Pool dated Scpiember 8. 2004, including the terms and conditions of
Schedule A therelo: (viii) there is no plan or proposal by the Pool for any material change (as defined in
the Sceuritics Act (Ontario)) in the asscts. liabilities. affairs. prospects or condition (financial or
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othenwyise) of the Pool or any of ils subsidiaries which has not been disclosed to TDI Sccurities: (ix) the
Pool has no knowledge of any malerial non-public information concerning the sceuritics of the Pool. or
(he asscls. liabilitics. affairs. prospects or condition (financial or otherwisc) of (he Pool and its
subsidiaries. considercd on a consolidated basis. that has not been gencrally disclosed. except such
information that has been disclosed to TD Securitics by the Poal.

In preparing the Fairness Opinion. TD Securilics has made scveral assumptions. including that all _ﬁ_na!
versions of documents will conform in all material respects to the drafls provided to TD Sccurities.
conditions precedent to the completion of the Restructuring can be satisficd in due coursc. all consents.
pcrmissions. exemptions or orders of relevant regulatory authorilics will be oblained. withoul adverse
condition or qualification. the proccdures being followed o implement the Restructuring arc valid and
cMective. the Member Leuer and (he Management Inforimation Circular will be distributed (o the holders
of Class A Sharcs. Class B Shares and Convertible Notcs as applicable in accordance wilh the applicable
laws. and the disclasure it the Member Letter and the Management Informatian Circular will be accurate
in all matcrial respeets and will comply. in all material respects. with (the requirements of all applicable
laws. In its analysis in conncclion wilh the preparation of the Fairncss Opinion. TD Sccurilies made
numerous assumplions with respeet to industry perlormance, general business and economic conditions.
and other matters. many of which are beyoud (he control of TD Sccuritics. the Company or its alTiliates.
Among other things. TD Sccuntics has assumed the accuracy and fair representation of and rclicd upon
the audited fnancial statements of the Pool. All financial fisurcs in this Fairness Opinion arc in Canadian
doilars unless otherwisc stated,

The Faimness Opinion has been provided for the use of the Board of Directors and is not intended (o be.
and docs not coustitute. a recommendation that any holders of Converlible Notes or Class B Shares vote
in favour of the Recapitalization. The Fairness Opinion may not be uscd by any other person or relied
upon by any other person other than the Board of Dircclors without the express prior wrilien consent of’
TD Sceurities. The Fairness Opinion docs nol address (he rclative merite of the Restructuring as
comparcd Lo other transactious or business strategies (hat might be available to the Pool. nor dogs il
address (he underlying business decision of the Company to propose the Restructuring. in cansidering
(airncss. from a [inancial point of vicw. TD Securities considered the Restructuring [rom the perspective
of Class A Shareholders or Class B Sharcholders pgencrally and did not consider the specific
circumstances of any particular Sharcholder. In additian. TD Sceurities did not consider ihe relative
impact of the Restructuring on holders of Class A Shares, Class B Shares. and Couveriibic Notes. TD
Sccuritics has nol been asked to provide an opinion regarding the fairmess, from a financial point of view.
of the Redemplion Allernative (as defined below) or the Common Shares Alternative (as defined below)
and the Fairness Opinion should not be construed as such. [n addition. the Fairness Opinion is not
intended to be and doe¢s not constitute a recommendation that any Class A Sharcholders utilize the
Redemption Altemative or the Common Shares Allcmative. The Fairmess Opinion is rendered as of
February 7. 2005, on the basis of sccurilics markets. cconomic and general business and financial
conditions prevailing on that date and the condition and prospects. (inancial and othenwise. of the
Company and its respective subsidiaries and alTiliates as they were reflected in the information provided
to TD Sceurities, Any changes therein may alTeet the Fairness Opinion and. although TD Sccuntics
reserves the right to change or withdran the Faimess Opinion in such event. it disclaims any undertaking
or obfigation 1o advise any person of any such c¢hange thal may come to its allention. or update the
Faimcss Opinion after such date. In prepating the Fairness Opinion TD Securitics was not authorized to
solicit. and did wot solicil. inmterest from any other party with respect (o the acquisition of Convertible
Notcs or other sccuritics of the Company. or any busincss combination or other extraordinary (ransaction
involving the Company. nor did TD Sccuritics negotiate with any parly in conneclion with any such
transaction invalving the Company,
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The preparation of a faimess opinion is a complex process and is not nccessarily an?cnablc to partial
analvsis or summary description. TD Securitics believes that its analvses must be ccnqdcr_ed as a whole
and that selecting portions of the analyscs or the faclors considered by il wuhqut conydgnng all fa_lcyors
and analyses together. could crcate an incomplcte view of (he process underlying the Faimess Opinion.
Accordingly. this Faimess Opinion should be read in its entirely.

APPROACTI TO FAIRNESS

[n assessing [airness. from a financial point of view. TD Sccuritics considered. among other things.
whether the benclits of implementing the Restrueturing would provide sulficient compensation to the
Shareholders for the dilution caused by the Convertible Note Exchange. Onc quantitative mcasurc of this
1est is 10 consider whether the value of cash and/ot securitics reccived by Sharcholders pursuant Lo the
Restructuring is grcater than the valuc of the Class A Shares and Class B Sharcs they currently hold. TD
Sccuritics considered utilizing the net asset value ("NAV™) analysis of the Converliblc Notcs and the
NAV analysis of the Consideration delermined in the Valuation Lo consider whether this test was met and
concluded 1hat such an approach would nol be appropriale in the circumslances, As described in the
Valuation. the NAV analvsis of the Consideration reflects only the impact of the Recapitalization and not
the additional sieps involved in the Restructuring. In addition. the values determined in the NAV
analyses in the Valuation represcat en bloc values. that is. valugs that an acquiror of the Company would
be cxpected Lo pay in an open auction of the Company consistent with the determination of (air market
value required by the Policies. individual Sharchelders arc not in a position to immediately realizc such
en bloc values for their Class A Sharcs and Class B Shares. Given that the Fairness Opinion is being
rendered in the context of a restrucluring and not a change in control of the Company. TD Securitics
concluded that it would be morc appropriate lo consider a comiparison of Lhe values before and afier the
Restructuring based on valucs that an individual Shareholder could immedialcly realive, taking inlo
account the impact of all of the steps in the Restructuring.

Fairness from a Cluss A Sharcholder Perspective

Class A Sharces are not transferable. so Class A Shareholders who want to monetize the value of these
shares today can only redecmt them al $23 per share. In connection with the Reeapitalization. Class A
Sharchelders will receive the Member Letter from the Pool giving them the opportunily lo instrucl the
Pool (o redeem their Class A Shares for $25 in cash per sharc if the Recapitalization is approved (the
“Redemption Alternative™). A Class A Sharcholder who does not utilize the Redemption Altemative will
have his. her or its Class A Sharc changed imto 3.62 Common Shares (the "Common Shares Alternative™)
upon implcmentation of the Recapilalization. Becausc of markcl pricc fluclualions. lransactional
expenses associaled with the sale of Common Shares and/or Rights ("Transaclion Costs™). and the
trcatmeny ol fractional Common Sharcs and/or Rights to acquire fractional Common Sharcs (as described
in the Management Information Circular and the Rights Prospectus). thete can be no assurance that Class

A Sharcholders who reccive the Common Shares Aliernatine by choice or by Tailing (o respond (o the

Member Letter will ulumately receive al least $25 of ¢ash proceeds upon monetiving all Comnton Shares
and Rights reccived. However. Class A Sharcholders who are cancerned aboul the (inancial value of their
Class A Shares will have the opportunily to ensurc they receive $25 per Class A Share o cash by utifizing

{he Redemprion Alicmative.

Fairness from u Cluss BB Shareholder Perspective

Class B Sharcs are listed for trading on the Toronto Stock Exchange (the “TSX™). In considering fairness
from a Class B Sharcholder perspective. TD Sceuritics belicves that it is appropriate (o consider the

anlicipated sertied trading value of the Common Shares afler completion of the Restructuring compared Lo
(he current trading value of the Class B Shares adjusted lor the Consolidation Ratio and the impact of the
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Rights OfTering. The anticipaled scitled (rading value of a Common Share cxcludes th.c clTect of changps
in sccuritics markets. inlcrest tales. exchange rates. and cconomic and general business and ﬁr_nancml
conditions which generally influence the price of securities. The Restructuring is expected to provide the
Pool with a number of qualilative benefits that would be cxpected to influence the anticipaled settled
irading value of a Common Sharc. including. but not limited to. the following: (i) reduged financial
leverage and corresponding reduction in risk of financial breach or default: (i) the ﬂblh:l_\’ 1o further access
cquity markels when appropriate: (iii) a more traditional corporalc sharcholder voting structure while
prescrving a mechanism for producer input through the Fann Leadership Co-operalive: and (iv) greater
patentiat to realize a premium upon a change in control of the Company. TD Sccurities cousidered the
potential impact that the benefiis of the Restructuring would be expecied o have on the Pool’s scttled
trading muliiples. and laking inlo accounl sensitivily analy'sis on the variables used in the analysis.
concluded that it was reasonable (o expecl that the anticipated scttled trading value of the Comumon Shares
would be at least cqual to the eurrent trading value of the Class B Shares adjusted for the Consolidation
Ratio and the impact of the Rights Offering.

IMPACT ON SMNALL SHAREHOLDERS

TD Sccuritics considered the 1mpact of the Restructuring on Sharcholders who reccive a small number of
Common Shares and Rights pursuant to the Restructuring (a “Small Sharcholder™). such as a Class A
Sharcholder who does not hold any Class B Shares and does not utilize the Redemption Aliernative. or a
Class B Sharcholder who currently holds less than a board lot (i.c. 100 Class B Shares). Such
Sharcholders may be negatively impacted by Transaction Costs and the {reatment of fractional Common
Sharcs and/or Rights. TD Sccuritics believes that these factors should be considercd by Class A
Sharcholders in deciding whether or not to utilize the Redemption Alternative.

A Small Sharcholder secking to scll his Commeon Shares or Rights mav find that the associated
Transaction Costs arc significant relative 1o the value of the sccurities held. The impact of Transaction
Costs is particularly rclevant to Class A Sharcholders who would not incur any such cosls upon
monctlizing (heir Class A Shares prior to the Restructuring through the redemiption featurc of the Class A
Shares. Il {he Restucwring (s complcicd. the Company julends 1o cstablish. subjcct (o regulatory
approval. a small sharcholder program (thc “Small Sharcholder Program™) lo assist regisicred Small
Sharcholders with either scliing all of their Common Shares or raising their (olal holdinugs to 100
Common Shares without paying Transaction Cosls. I implemented. the Small Sharcholder Program

would remain open for a 90 dav periad and there can be no assurance that a similar program would be
offered in the Miture.

As described in the Management Tnformation Circular. former Class A Sharcholders and Class B
Sharcholders wili nol be issued fractional Conumon Shares pursuant (o the Recapitalization. Fraciional
Common Shares will be gathered up by the Company s regisirar and ransfer agent and sold on the TSX
with the proceeds distributed pro rata to the Sharcholders who would othenwise receive the [ractional
Comimon Shares. There can be no assurance that any parucular price will be received as a result of this
procedure. and far a Small Sharcholder the percentage of such Sharcholder’'s tolal holdings represented
by (ractional Common Shares may be sipnificant.

The Subscription Price and the pumber of Rights to be issucd for cach Common Share held on the record

-datc Tor the Rights Offering have not vet been determined. I the Subseription Pricc is sel at a significant

discaunt lo the market trading price of the Conmon Shares. a holder of Common Shares who does not
cither scll or cxercise the holder’s Rights would be expecied 10 realize a significant reduction in the
rading value ol his. her or its holdings. As discussed above. a Small Sharcholder may [find that the
Transaction Costs associaled wilh sefling the holder’s Rights arc prohibitively expensive, I a Small
Sharcholder clects to excreise Rights. the Small Sharcholder may slill realize a meaningful diminution in
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valuc if the Rights he. she or it is unable 1o exercise for fractional Common Shares are significant relalive
1o the tolal number of Rights reccived.

TD Securities did not consider the forcgoing Small Shareholder considerations in arriving at its
conclusion regarding the faimess. from a financial point of view, of the Consideralion lo be offered to
holders of Convertible Notes in conncction with the Convertible Nole Exchange {o the Class A
Sharcholders and Class B Sharcholders of the Pool.

CONCLUSION
Based upon and subject to the foregeing. TD Sccuritics is of the opinion that. as of February 7. 2005, the

Consideration e be ofTered to holders of Convertible Notes in conngetion wilh (e Convertible Note

Exchange is fair. from a financial point of vicw. (o the Class A Sharcholders and Class B Sharcholders of
the Pool.

Yours very truly.

T 7o A ecunidin fre .

TD SECURITIES INC,
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APPENDIX 2

Form of Articles of Continuance

INDUSTRY CANADA FORM 11
CANADA BUSINESS CORPORATIONS ACT ARTICLES OF CONTINUANCE
{SECTION 187)

1 — Name of Corporation

Saskatchewan Whealt Pool Inc.

2~ The provinge gr lerrilory in Canada whare The registered otlice (o be Bilualed

Saskatchewan

3 —The classes and (he mamurn mumiber of shiares Lhat the corporation is authorized lo issue

A single class of an unlimited number of commen shares which shell, s a class, carry and be subject 1o the rignts, privileges,
restrictions and conditons more particularly described in the attached Schedule *A™.

4 — Reslrictiors, if any, on share tranefers

NI

5 = Number (or minimum and maximum number) of directors

A minimum of § and a maximum of 15 directors

g -

Nil

Restrictions, I any, on businzss the corparation may carry on

7 = (1) If enange of name elfeclad, previous name

Saskatchewan Wheat Pool
(2} Details of incorporation

The Carporalion Was incorporated on March 25, 1824 pursuant to 3 private act of the Saskatchewan legiziature entitlad An Act to
incorporate Ssakatchewsn Co-apcrative Whaeat Producers Limited (the "Original Act”), Soveral amendments and consolidations
occumed following the enactment of the Original Act, ult/mately resulting in a share capital reorganization In 1986 which was
autherized undar The Saskatchewan Whnest Pool Amendment Act, 1993, Immediatety following the reorganization in 1996, the

Corporation was “continued" under another private act of the Saskatchewan Leglslature, entitied The Soskatcfiowan Whest Pool
Acl, 1885

The Corporation now submits this Form 11 for continuance under the Canada Business Corporationg Act. pursuant to
subsection 3(2) of The Sgskstchewar Wheat Poal Act, 1995,

g -

Crher provieions, If any

Please see the anached Schedule "B

Date Signature Capucily of
@&, 2005 Chief Executive Olficer
Fer Depanmertal Usge Only Printed Name

Carpnration No, Mayg Schmidt
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SCHEDULE “A™” TO THE
ARTICLES OF CONTINUANCE OF

SASKATCHEWAN WHEAT POOL INC.

The Common Shares shull, as a class, cany and be subject 1o the following rights, privileges. restiictions and
cundilions:

1. Vating Rights
I'te holders of the Common Shares shall be enlitled to receive notice ol W attend and to cast one vote per Common
Shure held at all mectings ol shareholders of the Corporation exeept meetings at which only holders ol some other
specilicd cluss or series are, at law or pursuant to the articles of the Corporalion, entitled Lo vole,

2. Dividends

The holders of the Common Shares shall be entitled Lo recvive any dividends declared by the board ol directors on
the Common Sharus.

3. Liquidatign

The holders of the Common Shares shall be entitled o receive, cquully on a share-for-share basis. the remuining
asscts of the Corporation in the event of Hguidation. dissolution. or winding-up of the Comoration or other

distribttion of assots and property of the Comparation among its sharcholders for the purpose ol winding-up its
afTairs.
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SCHEDULE “B” TO THE
ARTICLES OF CONTINUANCE OF

SASKATCHEWAN WHEAT POOL INC,

8§ — Other provisions, 1l any:

)

by

©)

h

©

tH

Elfeclive as ol (he date of these Anicles of Continuance (the “iiffective Date™). The Saskalchewan
Wheat Pool det, 1995 will cease W apply Lo the corporation.

On the Jiffective Dale, all ol the Class “A” Volting Shares and Class “B” Non-Voting Shares of the
Comporation which were issued and oulstanding immediately prior to the filing of these Articles of
Confinunce shall be changed inlo common shares in the capilal of the Corporation on the basis of 3.62
comman shires in respect of ¢ach Class “A” Voling Share and one common share in tespect of every
wwenty Class “13” Non-Voting Shares,

On the Filective Date, the ccrtilicates that represented Class “A™ Voting Shares and Class “B™ Non-
Voling Shares of the Corporation immediately prior to the Effcctive Date will be deemed for all
purposes (o have been cancelled by the Corporalion and will ceuse to represent any righls with respecl
o the Corporation,

The Corporation shall maintain its head ofVice at the City of Reginy, in the Provinee of Saskalchewan,
or at any other place in Saskatchewun that the dircelors of the Corporation mayv detenmine,

I'he Corporution has a lien on a share registered in Lthe name of a shareholder or the sharcholder’s legal
representative lor any debt of that sharcholder Lo the Corporation.

Subjecl to the Canaeder Business Corprarations Act. the board of directors may. behveen annual general
meetings of sharcholders, appoint one or more additional dircctors ol the Corporation Lo serve until the
nexl annual meeting of shurcholders. provided that the wial number of directors so appointed may nol
exceed one-third of the number of directors clecled at the previous annual meeting ol the sharcholders
of the Comporation.



Any qucstions and requests for assistance may be dirccted to the
Informalion and Proxy Solicitation Agent at the telephon¢ number and location set out below:

HIKINGSDALE

!

L ™ SHAREHOLDER SERVICES INC.

The Exchange Tower
130 King Strect West. Suite 2950. P.O, Box 361
Toronto. Ontario
M3X 1E2

Toll Free; 1-866-749-3464
Tol} Free Facsimile: 1-866G-545-5580
Facsimile; 416-867-2271
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Securities

TD Sccurities Inc.

TD Tower

66 Wellington Street West, 8" Floar
Toronto, Ontario M3K 1A2

February 7, 2005

The Board of Directors
Saskatchewan Wheat Pool
2625 Victoria Avenue
Regina. Saskatchewan
S4T 719

To the Board of Directors:

TD Securities Inc. (“TD Securities™) understands that Saskatchewan Wheat Pool (the “Pool™, or the
“Company™) has proposcd a reorganization of the Pool's capitalization Lhrough the continuance of the
Pool as a business corporalion under the Canada Business Corporatinns Act (the “Continuance™) with a
single class of common shares (the “Common Shares”) and the exchange of the Pool’s Convertible
Subordinated Notes (the “Convertible Notes™) into Cominon Shares of the Pool (the “Convertible Note
Exchange'™). In connection with the Continuance, the existing Class “A"™ Voting Shares (the “Class A
Shares™) and Class "B" Non-Voting Shares (the “Class B Shares™ of the Pool will be changed into
Common Shares. The Continuance, the Convertible Note Exchange and related transactions are
collectively referred to as the “Recapitalization™. ‘

The following are the major steps and specific terms of the Recapitalization: (i) the changing of the
Company’s existing Class A Shares into Common Shares on the basis of 3.62 Common Sharcs for each
Class A Share. which would be equivalent to converting a Class A Share based on the $25 par value
divided by the February 4, 2005 Class B Share 20-day volume-weighted average trading price of $0.345
followed by a 1-for-20 share consolidation (the “*Consolidation Ratio™), subject to the right of holders of
Class A Shares (the “Class A Shareholders™) to redeem their Class A Shares at any tiime prior (o the date
of Continuance, at a redemption price of $25. the par value of the Class A Shates; (ii) the changing ol the
Company's existing Class B Shiares into Common Shares on the busis of one Common Sharc for every 20
Class B Shares, which wauld be equivalent to converling Class B Shares on a one-for-onc basis followed
by a share consolidation at the Consolidation Ratio; (iii) immediately following the Continuance, the
exchange of the Convertible Noles into Common Shares at an exchange ratio of 131.57894737 Common
Shares for cach $1,000 principal of Convertible Notes (the “Consideration™), which would be equivalent
lo a conversion price of $0.38 per share prior to giving effect to the Consolidation Ratio. compared to a
conversion price of approximately $0.449 per share, under the existing terms of the Convertible Notes.
The above description is summary in nature. The specific lerms and conditions ol the Recapitalization
are 1o be described in a management information circular (the “Management Information Circular™)
which i5 to be mailed to stakcholders of the Company in connection with the Recapitalization.

The board of directors of the Pool (the “Board of Directors™) has retained TD Securities to prepare and
deliver to the Board of Directors: (i) a formal valuation (the “Valuation™) of the Convertible Notes in
accordance with the requircments of Ontario Securities Commission Rule 61-501 and its Companion
Policy and Policy Statement No. Q-27 of the Authorit¢ des marchés financiers (colfectively, the
“Policies™); and (ii) an opinion (the “Faimess Opinion™) regarding the fairness of the Consideration 1o be
offered to holders ol Convertible Notes in connection with the Convertible Note Cxchange to Class A




Shareholders and holders of Class B Shares (the *“Class B Sharcholders™ and, collectively with the Class
A Shareholders, the “Sharehalders™).

ENGAGEMENT OF TD SECURITIES BY THE BOARD OF DIRECTORS

TD Securities was engaged by the Board of Dircctors pursuant to an engagement agreement (the
“Engagement Agreement”) dated September 8. 2004, On February 7, 2005, at the request of the Board of
Directors. TD Securitics orally delivered the Valuation. This Valuation provides the same opinion, in
writing. as of February 7, 2005, The terms of the Engagement Agrecment provide that TD Securities will
receive a fee of $650.000 for its services and is to be rcimbursed for its reasonable out-of-pocket
expenses, In addition, the Company has agreed to indemnify TD Securities, in certain circumstances,
against certain cxpenses, losses, claims, actions, damages and liabilities incurred in connection with the
provisioh of its services. The fec payable to TD Securities is not contingent in whole or in part on the
outcome of the Recapitalization and related transactions described in the Management Information
Circular ar on the conclusions reached in the Valuation or the Faimess Opinion.

Subject to the terms of the Engagement Agreement, TD Securities consents to the inclusion of the
Valuation in the Management information Circular, with a summary thereof, in a form acceptable to TD
Securities, and to the filing thereof by the Company with the applicable Canadian securities regulatory
authorities.

CREDENTIALS OF TD SECURITIES

TD Securities is a Canadian investment banking firm with operations in a broad range of investment
banking activities, including corporate and government finance, mergers and acquisitions. equity and
fixed income salcs and trading, investment management and investment resesarch. TD Securities has
participated in a significant number of transactions involving public and private companies and has
extensive experience in preparing valuations and fairness opinions.

The Valuation is the opinion of TD Securities and it1s form and content have been approved by a
committee of senior investment banking professionals of TD Securities, each of whorn is experienced in
merger, acquisition, divestiture, valuation and faimess opinion matters.

INDEPENDENCE OF TD SECURITITS

Neither TD Securities, nor any of its affiliates is an insider, associate or affiliate (as those terms are used
in the Policies) of the Company, the Sharehelders, or any of their respective affiliates (collectively, the
“Interested Parties’™). Except as financial advisor to the Board of Directors, neither TD Sceurities nor any
of its affiliates is an advisor to any of the Interested Parties with respect to the Recapitalization and related
transactions described in the Management Information Circular.

TD Securities and its affiliates have not been engaged to provide any financial advisory services. nor have
they acted as lead or co-lead manager on any offering of Class B Shares or other sccurities of the
Company, or had a material financial interest in any transaction involving the Company or any Interested
Party during the 24 months preceding the date on which TD Securitics was first contacted in respect of
the Valuation.

Prior to the Pool’s restructuring in March 2003 (the “*2003 Restructuring™). The Toronto-Dominion Bank
(“TD Bank™, the parent company of TD Sccurities, had participated in sevcral credit lacilities provided
to the Company. All securities received by TD Bank pursuant Lo the 2003 Restructuring have since been
sold except for an immaterial amount of Class B Shares rcpresenting less than 1% of the outstanding
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Class B Shares. Neither TD Securities nor TD Bank or any of their respective affiliates is currently a
lender to the Pool.

TD Secunties acis as a trader and dealer, both as principal and agent. in major financial markets and, as
such, may have and may in the future have positions in the securities of any Interested Parly and. from
time 10 time, tnay have execuied or may execute transactions on behalf of such companies or other clients
for which it may have received or may receive compensation. As an investment dealer, TD Securitics
conducts research on securities and may. in the ordinary course of its business, provide research reporls
and investmenl advice to its clients on investment matters, including matters with respect to the
Recapitalization and related transactions described in the Management Information Circular, the
Campany, or other Intcrested Parties.

Having reviewed all such circumstances, TD Securities believes that it is independent within the meaning
of the Policies in the preparation of the Valuation. The faes paid to TD Securities in connection with the
Engagement Agreement do not give TD Securities any financial incentive in respect of the conclusions
reached in the Valuation or the Faimess Opinion or the outcome of the Recapitalization and related
transactions described in the Management [nformation Circular, and TD Securitics has no material
financial interest in the complclion of the Recapitalization and related transactions described in the
Management Information Circular. No understandings or agreements exist between TD Securities and
the Company or any Interested Parly with respeet to future financial advisory or investment banking
business. TD Securitics may in the future, in the ordinary course of its business, perform financial
advisery or investment banking services for the Company or any Interested Party, and TD Bank may
provide banking services to the Company or any Interested Party.

SCOPE OF REVIEW

In connection with the Valuation, TD Securities reviewed and relied upon (without attempting to verify
independently the completeness or accuracy of) or carried out, among other things, the tollowing:

. February 6, 2005 drafl of the Management Information Circular;

2. February 3, 2005 draft of a letter to Class A Shareholders regarding the Recapitalization (the
“Member Letter™);

L

audiled financial statements of the Company as at and for the ycars ended July 31. 2001,
2002, 2003, and 2004

4. unaudited interim financial statements of the Company as at and [or the three month periods
ended October 31, 2002, January 31, 2003, April 30, 2003, October 31, 2003, January 31,
2004, April 30, 2004, and October 31, 2004,

5. annpual reports of the Company for the years ended July 31, 2001, 2002, 2003, and 2004;

6. quarterly reports of the Company for the three month periods ended October 31, 2002,
January 31, 2003, April 50, 2003, October 31, 2003, January 31, 2004. April 30, 2004, and
Qclober 31, 2004;

7. annual information (orms of the Company for the years ended July 31, 2001, 2002, 2003,
and 2004;
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8. the management information circular of the Company dated January 9, 2003, regarding the
proposed exchange of 7.25% Notes due February 24, 2004 and 6.60% Notes due July 18,
2007 for Senior Subordinated Notes due July 31, 2008, Convertible Notes and Warrants to
purchase Class B Shares;

9. unaudited historical and projected operating and financial stalements for the major operating
divisions, subsidiaries and affiliates of the Company prepared by management of such
entities and/or management ol the Company lor each of the years ending July 31, 2003,
through July 31, 2008;

10. discussions with senior management of the Company with respect to the information referred
to above and other issues deemed relevant. including the grain handling and marketing and
the agricultural products industries, the Company’s competitive position and long-term
prospects, the Recapitalization and related transactions described in the Management
Information Circular, and the impact on the Company's prospects whether the
Recapitalization and such transactions are completed or not;

11, discussions with the Company’s auditors and legal counsel;

12. discussions with members of the Sirategic & Business Planning Commitice (the
“Commiltee™) of the Board of Directors of the Company:

13. various research publications prepared by equity rescarch analysts and credit rating agencies
regarding the grain industry and public companies decmed relevant;

14. pubhic information refating to the business, operations, financial performance and stock
trading history of the Company, and other selected public companies considered relevant;

15. public information with respect to certain other transactions of a comparable nature
considered relevant; and

16. such other corporate, industry, and financial marker informartion, investigations and analyses
as TD Securities considered necessary or appropriate in the circumstances,

TD Securities has not. to the best of its knowledge, been denied access by the Company to any
information requested by TD Securities.

The Valuation has been prepared in accordance with the Disclosure Standards for Formal Valuations and
Faimess Opinions of the Investment Dealers Association of Canada (the “IDA™) but the DA has not been
involved in the preparation or review af this Valuation. In a direction to TD Securities dated February 7,
2005, as contemplated by 1DA bylaw 29,22, the Comrittee concluded that the perceived delriment to the
Pool of the disclosure of certain sensitive information (the “Sensitive Information™) outweighs the benefit
of disclosure of the Sensitive Information to the readers of the Valuation and directed TD Securities not to
disclose the Sensilive Information. Accordingly, TD Sccurities has complied with the direction of the

Committee,
PRIOR VALUATIONS
The Company has represented to TD Securities that there have been no independent appraisals or prior

valuations (as dcfined in the Policics) of all or a matenal part of the properties or assets owned by, or the
securities of, the Paol or any of its subsidiaries made in the preceding 24 months and in the possession or
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contral of the Pool other than those which have been provided to TD Securities or, in the case of
valuations or independent appraisals known to the Company which it daes not have within its possession
or contral, notice of which has not been given to TD Securities.

GENLERAL ASSUMPTIONS AND LIMITATIONS

With the Board of Dircctors' acknowledgement and agreement as provided for in the Engagement
Agreement, TD Securities has relied upon the accuracy and completeness of all data and other
information oblained by it from public sources or provided to it by the Company and its personnel,
advisors. or otherwise, including the certificate identified below (collectively, the “[nformation™). The
Valuation is conditional upon such accuracy and completeness. Subject to the exercise of professional
judgment, and except as expressly described herein, TD Securities has not attempted 10 verify
independently the accuracy or completeness of any of the Information,

With respect to the budgets, forecasts, projections or estimates provided to TD Securities and used in its
analyses, TD Securities noles that projecting fulure resufts is inherently subject to uncertainty. TD
Sccurities has assumed, however, that such budgets, forecasts, projections and estimates were prepared
using the assumptions identified therein which, in the opinion of the Company, are (or were at the time of
preparation and continue to be) rcasonable in the circumstances.

Senior afficers of the Company have represented to TD Securities in a certificate dated February 7, 2005,
among other things, that to the best of their knowledge, information and belief after due inquiry (i) the
Company has no information or knowledge of any facts public or otherwise not specifically provided to
TD Securities relating to the Paal ar any of its subsidiarics or their respective assets, liabilities, atfairs,
praspects or condition (financial aor mherwise) which would reasonably be expecled to affect materially
the Valuation to be given by I'D Securities; (ii) with the exceplion of forecasts, prujections or estimarcs
relerred to in paragraph (iv) below, the information and data provided to TD Securitics by or on behalf of
the Pool in respect of the Pool and its subsidiaries or their respective asscls, liabilitics, affairs, prospects
or condition (financiul or otherwise) in connection with the Recapitalization and related transactions
desceribed in the Management Information Circular is or, in the case of historical information and data,
was, at the dute of preparation, truc and accurate in all material respects and no additional matcrial, data
or information would be required to makc the information and data provided to TD Securities not
misleading in the Jight of circumstances in which it was provided: (iii) Lo the extent that any of the
information and data identified in paragraph (ii) above is historical, there have becn no changes in any
malcrial facts or new material facls since the respective dates Lhereof which have not been disclosed to
TD Securities by the Pool; (iv) any portions of the information and data provided to TD Securities which
constitute forecasls, projections or eslimates were prepared using the assumptions identified therein,
which, in the reasonable opinion of the Pool, are (or were at the time ol preparation and continue to be)
reasonable in the circumstances; (v) there have been no independent appraisals or prior valuations (as
defined in the Policies) of all or a material part of the properties or assets owned by, or the securities of,
the Pool or any of its subsidiaries made in the preceding 24 months and in the possession or contro! of the
Poo! other than those which have been provided to TD Sccurities or, in the case of valuarions or
indepcndent appraisals known to the Pool which it does not have within its passession or control, nolice
of which has not been given to TD Securitics; (vi) there have been no offers for or proposed transactlions
invalving all or a material part of the properties or assets owned by, or the securilies of, the Pool or uny of
its subsidiaries made in the preceding 24 months which have nol been disclosed to T'D Securities; (vii) the
Pool has complied in all material respects with the letier agreement between TD Securities and the Pool
dated Septemnber 8, 2004, including the terms and conditions of Schedule A thereto; (viii) there is no plan
or proposal by the Pool for any material change (as defined in the Securities Act (Ontario)) in the assets,
liabilities, affairs, prospects or condition (financial or otherwise) of the Pool or any of its subsidiaries
which has nol been disclosed to TD Securities; (ix) the Pool has no knowledge of any maitcrial non-public
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Grain Handling and Marketing

The Pool’s grain handling and marketing business consists primarily of two components: (1) a western
Canadian network of 43 high-throughput grain handling facilities and seven specialty crop cleaning ar.».d
handling facilities with a total slorage capacity of approximately 1.2 millign metric tonnes; and (|.|)
wholly-owned port terminals in Vancouver, B.C. and Thunder Bay. Ontario. and a 24% qwnershlp
interest in a porl terminal affiliate. Prince Rupert Grain Lid,, Tocated in Prince Rupert, B.C., with a total
storage capacity of approximatcly 0.8 million metric tonnes.

In Canada, the Canadian Wheat Board acts as the central selling agency for the export of wheat and
barley and for the sale of domestic wheat and barley for human consumption (the “Board Grains™). Non-
Board Grains (“Non-Board Grains™) include canola, flax, mustard, peas, canary seed, oats, ryc and feed
wheat. The Pool's main revenues are volume driven and are derived from tariffs charged to producers for
elevation and cleaning of Board Grains and for sales of Non-Board Grains. [n fiscal 2004, the volume of
grain handled by the Poo! was approximately 64% Board Grains and 36% Non-Board Grains, compared
10 54% and 46% respectively for the previous year. Grain processing, handling, storage fees and services,
as well as the sale of by-products are other revenue sources for the Company.

Grain shipments from the Company's primary elevator syslem were 6.4 million tonnes in 2004, compared
o 4.8 million tonnes in 2003. Volumes for the Company's port terminals, including its proportionate
interest in grain handled by Prince Rupert Grain Ltd., were 4.5 miliion tonnes in 2004 compared 1o 2.4
million tonncs in 2003.

The Pool conducts a portion of its Grain [{andling and Marketing Business through strategic alliances
such as a marketing agreement with Alfred C, Tocfper (Canada), which allows access to new markets,
such as China and India offering considerable growth potential. The Company also has an agreement with
a large Japanese trading company, which has strong relationships with key oilseed processors in Japan.

Prior 10 July 2001, the Poo! completed its renewal strategy for its primary elevator network and the
consolidartion of its elevator network in Saskatchewan. The primary benefit of the strategy is the ability to
manage the Company's network as an integrated pipeline. Integrated pipeline management focuses on
destination marketing and margin enhancement by having the end-use customer demand drive the supply.
This is facilitated through the establishment of direct links, strategic alliances and supply agreements with
end-use customers. Included in this strategy is the abilily 10 high-speed load and unioad railears, which
maximizes multi-car incentives from the railway companies and minimizes transportation and shipping
costs. There is also an increase in capacity to store and blend grains in all the high-throughput facilitics as
well as an increase in drying and cleaning capabilities in 24 facilities,

Agri-Products

The Pool’s agri-products segment includes its retail (“Pool Retail™) and fertilizer operations (“Fertilizer
Operations™).

Pool Retail

Poo! Retail sells seed, fertilizers, crop protection products, and agricultural equipment to producers
through a network of farm service centers, retail service outlets located at grain handling [fucilities,
anhydrous ammonia facilities and liquid and dry bulk fertilizer blending operations. Of the 100 retail
outlets, five are located in Alberta, five in Manitoba and 90 in Saskatchewan. The Pool has a strategic
alliance with Farm Credit Canada, a crown corporation which provides funding for producers to purchase
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pPool Retail products. This program allows the Pool to reduce its working capital requirements: however,
the Pool remains primarily responsible for customer defaults.

Seed Products ) _ ‘
The western Canadian seed market is approximately $379 million annually. The seed industry consists 9’r
sead development, production, processing and treating, distribution and retailing. The Pool participates in
all of these segments. Specifically, the Company adds value by identifying solutions to agronomic and
grain quality problems that can be delivered either in or on seed. The Company has developed
partnerships with other technology suppliers and plant breeding organizations. The Pool sells numcrous
proprietary and non-proprietary seed varieties. Canola is Lhe largest single seed variety sold representing
40% to 50% of the annual market with wheat and barley the next most significant products at 10% to 15%
cach. In (iscal 2004. 69% of Poal Retail seed sales were proprietary varieties.

Crop Protecrion Products

The western Canadian market for crop protection products is comprised of four areas: herbicides,
insecticides, fungicides and seed treatments. On an annual basis, sales of these products total
approximately $1.09 billion. Although the Company participates in the manufacturing of these products,
the main focus is distribution and retail. The Company's warehouses comply with the Agri-Chemical
Warehouse Standards Protocol and the Cornpany is considered an industry leader in the anhydrous

ammonia business having set the standard for compliance with the newly legislated CEPA 200
regulations.

Fertilizer Products
Pool Retail sells a lull range of fertilizer products primarily sour¢ed through the Company’s Fertilizer
Operations as described below.

Agricultural Equipment

Agricultural equipment sold by the Pool includes augers, grain siorage bins and fertilizer bins. These sales
are facilitated through an ““order to sale™ program.

Fertilizer Operations

The Western Canadian fertilizer market is $1.41 billion annually. The Pool participates in this market
through its Fertilizer Operations which are comprised of its 43% ownership position in Western Co-
operative Fertilizers Limited ("WCFL™) which in turn has a 34% owncrship position in Canadian
Fertilizer Limited (“CFL™), a fertilizer manufacturer. As a full service retailer with an ownership position
in WCFL and, therefore CFL., the Pool is involved at cach level of the value chain. WCFL is the primary
supply source for all fertilizer sold by the Company. The Company's share of annual carnings from
WCFL. is based partially on its 43% ownership and partially on the volume of business the Company
conducts with WCFL in that year. The Company’s share of tonnes sold at WCFL was 528,000 during
fiscal 2004 compared to 486,000 tonnes for fiscal 2003,

Agri-Food Processing

The Pool’s agri-food processing segment includes Can-Oat Milling Products Inc. (“Can-Oat™} and Prairie
Malt Limited (*Prairie Malt™).

Can-QOat
Can-Out is a wholly-owned subsidiary of the Company that processes a full range of oat products

including numerous types of rolled oats, whole oat flour and low bran oat flour. Can-Oat operates plants
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in Portage fa Prairie. Manitoba and Saskatoon, Saskatchewan. Can-Oat is a supplier to indt'Jstrial ccref-tl
and baked good manufacturers. Can-Oat exports approximately 95% of its production with the main
destination being the United States, but also has marketing offorts in MexXico as well as Central and South
Amcrica.  The majority of oat products are transported by railcar and by truck. Can-Oat is Canada’s
laraest oat miller with an annual capacity of oat products of 175,000 tonnes. During fiscal 2004,
ap[;roximaLely 148,000 tonnes of oat products were sold. compared to 158,000 tonnes for fiscal 2003.

Prairic Malt

Prairie Malt is 2 42.38% owned affiliate of the Company that processes barley into malt primarily for the
brewery industry. Prairie Malt operates a plant in Biggar, Saskatchewan. Prairie Malt’s customers are
located in Canada, the United Stares, Mcxico, the Pacific Rim, South America and Latin America. Malt
is transported either by truck or railcar with the majority of railcar shipments going to Canadian ports
where it is then joaded onto ships bound for offshore markets, Prairie Malt has an annual plant capacity of
235,000 tonnes and during fiscal 2004, the Paol's share of inalt barley volume sold was approximaltely
75.000 tonnes, compared to 68,000 tonnes for fiscal 2003,

Historical Financial Information
The following table summarizes the Pool’s consolidated operating results for the 6 months ended January

31, 2003, the 6 months ended July 31!, 2003, the 2004 fiscal year ended July 31, 2004, the last twelve
months (“LTM") ended Octobet 31, 2004 and the 3 months ended October 31, 2003 and 2004.

Pre- 2003
Reorganization Post -2003 Reorganization
G Manths 6 Months Ycur LT™M 3 Months Ended
Ended Ended Ended Ended Oct. 31,
Jun. 31,2003 Jul. 31, 2003 Jul. 31,2004 Oct. 31, 2004 ¥ 2003 2004
(& mitlions unfesx othenvise nojed)
REVERUE .o e $687.5 $653.0 $1.407.3 $1.352.6 $283.4 %2387
ERBITDA Y i 0.3 23.0 g87.3 762 9.0 (2.1)
8 = i OO (21.0) H.5 62.8 51.3 3.0 (8.5)
Net lncome (1.0ss) From
Continuing Operations Per Share ¥
Rasic and Fully Dilulgdae..ocooo $(0.82) $(0.20) $(0.0) $(0.04) $0.07)  $0.09)
Nert Income (Loss) Per Share voeeeeee.
Rusic and Fully Diluted...ooeceee 0.9 $(0.27) $(0.07) $(0.09) $(0.08) $(0.09y

1) TFarnings before intercst, taxes. depreciation and amortization.
(21 FEumnings before interest and faxes,

(3 Excludes loss from discontinued operations which included the Compamy’s Heertland Pork, Hearland Feeds and
Agquacullure operations which were sold for cash procceds of $22.1 million during fiscal 2004,
4y EBITDA and EBIT cxelude $6.2 million in provision recoveries.
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‘T'he following table summarizes the Pool’s consolidated balance sheet as at July 31, 2004 and October 31,
2004:

Jul. 31, Oct. 31,
2004 2004

(§ ntillionys unless othervise Noted)
Cash and Shorl-Tern Investments $43.2 $21.5
Cash in Trust 1.2 2.5
OUNGT CLITENT AFSEES tereerenrrrirsrerseersrseesssamsessessseibahnr e sesset eSS aans DR p e re st 280.1 326.6
TR0 LT T OOy O TSRO P USRI SIS 5.1 5.0
Properly, Plant and EQUIBMENt et iess st s sttos oot 2663 2649
Other Long=Tem Assets ... 8.2 79
FULUTE TRCONTIE THXES tiarseerreniureersrermamceresemsssistasssesssiarassstssnymm s smc s s ke omssasnesssebasiaeoss oven. 95.6 97.5
FOTAN ASEEES 1eeoooooeertrereeieemessseees et st reseam s st b R o aee e 1R 2 e bbb e Y $700.2 $725.9
SHOPTRITN DIEBliiii ittt it s cronr e et s b as s e sk s 357.9 $44.5
Cluss A Shares ... |.8 1.8
Other Curmunl LiabiiTies oo e et ettt 5o et s s 150.7 205.6
LONETEN DEDU i e et e st nes 251.9 253.2
Other Longz-Term Liabifilies. . 41.0 397
TUTUIE INEOMIE TAKCS woverieemieueitcitsiseoseoeamoe s et ebetss 1o sme e emr ek s £ e se s bena s b r s whmes mmeemcenba e 6.0 58
ShareNOIAErs" FUUiLY ..o oovreee et e ereeeee e s st e e s semamd st sh e et pesane o 190.9 175.3
Tota) Liabililics and Sharcholders” EQUILY v v e emesrcssestnreseseersnncssaran $700.2 37159

As at Oclober 3, 2004, the Pool had 71.266 Class A Shares outstanding, 241.7 million Class B Shares
outstanding and $173.6 million aggregate principal amount of Convertible Notes outstanding. As at
lanuary 31, 2005. the Pool had 70.953 Class A Shares outstanding, 242.8 million Class B Shares
outstanding and $173.[ million aggregate principal amount of Convertible Notes outstanding.

Member of TD Bank Finaneial Group 11}




Class B Shares Trading Information

The Class B Shares are listed on the Toronto Stock Exchange (the “TSX™) undejr the s_ymbol SWP.NV.B.
The following table sets forth, for the periods indicated, the high and low closing prices quoted and the
volume traded on the TSX:

Closing Prices ($) Volume
Period High Low (000°s)
January 2004...... it 0,47 0,40 36519
February 2004 ... 0.43 0.37 22810
March 2004 ..o 0.40 0.36 21518
APFl 2008, ..o, 0.42 031 26.469
My 2004 oot e 0.37 0.32 17912
June 2004 .o 0.41 0.34 14,555
July 2004 0.45 0.38 23.674
August 2004 0.49 0.40 30.207
September 2004 0.4} 0.34 21,669
Oclober 2004 ... 0.41 0.35 16.617
Naovember 2004 0.36 0.31 9.012
Doecember 2004 0.38 0.32 18.134
January 2005 e 0.38 0.32 2.937
February 1 to February 4. 2005......ococeeeee 0.34 0.33 1.427
January 1. 2004, to Februury 4,2005......... 0.49 a3l 240,460

The closing price of the Class B Shares on the TSX on February 4, 2005, one trading day prior to
announcement of the terms of the Recapitalization, was $0.33.

DEFINITION OF FAIR MARKET VALUE

For purposes of the Valuation, fair market value is defined as the monetary consideration that, in an open
and unrestricted markel, a prudent and informed buyer would pay a prudent and informed selier, each
acting al artn’s length with the other and under no compulsion to act. TD Securitics has made no
downward adjustment to the fair market value of the Convertible Notes to reflect the liquidity of the

Convertible Notes, the effect of the Recapitalization, or the fact that the Convertible Noles held by
individual holders do not form part of a controlling interest.

Sirnilarly, TD Securities has made no downward adjustment 10 the fair market value of the Consideration
to reflect the liquidity of the Consideration or the fact that the Consideration received by individual
holders of Converlible Naotes does not form part of a controiling interest. TD Securities has considered
the effccts of the Recapitalization in jts valuation of the Consideration as the value of the Cansideration

fundamentally depends upon thesc effects, bul has made no explicit downward adjustment to reflect such
cffects.

APPROACH TO VALUE
The Valuaticn is based upon wechniques and assumptions that TD Securities considers appropriate in the
circumstances for the purposes of arriving at an opinion as to the range of fair market value of the

Convertible Notes and the range of fair market value of the Consideration. The Policies require that a
formal valuation include a valuation of any non-cash consideration being offcred as part of the
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Recapitalization subject to the Policies, except in certain circumst.ances_ outlined in the Policie;.. TD
Securities has therefore determined the fair market value of the Consideration as part oft_hc Valuation, .
Fair market value of the Convertible Notes and the Consideration were analyzed on 4 going-concern basis
and were expressed as anp amount per $1,000 principal amount.

TD Securirics relicd primarily on the net asset value (“NAV™) approach to determine the fair market value
of the Convertible Notes and of the Consideration. This approach involves attributing valucs to each of
the Company’s assets and liabilities, using assumptions and methodologies appropriate in each case and
reflects the different risks, growth prospects and profitability of each of the Pool’s major assets. Except
where noted, appropriate valuation methodologies were applied to ¢ach asset and liability to determine
going concern private market sale values of such assets and liabilities. These values were then adjusted to
determine the value of the Converiible Notes and of the Consideration as described below.,

YALUATION METIIODOLOGIES

In determining the going concern private market salc values of the Pool's assets and liabilities, TD
Securitics relied primarily upon twa valuation methodologies:

1. comparable precedent Lransactions analysis; and

2. discounted cash flow (“DCF") analysis.

TD Securities placed equal emphasis on these two approaches. TD Securities also reviewed the market
trading multiples of sclected grain handling and agri-products companies that it considered relevant to
determine whether a public market trading analysis might imply values which exceed values determined
by the above methodologies. Based on this review, TD Securities concluded that the public market
tading analysis implied values that were generally below the valucs determined by the other

methodologies. Given the foregoing and the fact that market trading prices generally reflect minorily
discount values. TD Securities did not rcly on this methodology.

Comparuble Precedent Transactions Analysis

TD Sccurities identified and reviewed 12 recent comparable precedent transactions involving companies
in the grain products and related industries in North America which were pending or had been concluded
and for which there was sufficient public infonmation to derive valuation multiples. ldeally, comparable
precedent transactions considered would be comparable in terms of operating characteristics, growth
prospects, risk profile and size. TD Securities considered enterprise value 10 EBITDA to be the primary
valuation multiple when applying the comparable precedent transactions methodology to the Pool’s majar
assets.  TD Securities considered cnterprise value to revenue and cnterprise value to EBIT to be
sccondary multiples when applying the comparable precedent transactions methodology to these assets,
TD Securities selected appropriate value benchmarks and applied them to the relevant financial
paramcters of the Pool's major assets,

Discounted Cash Flow Analysis

The DCF methodology reflects the growth prospects and risks inherent in each asset by taking inw
account the amount, timing and relative certainty of projected unlevered free cash flows expected to be
generated by the asset. The DCF approach requires that certain assumptions be made regarding. among
other things, future unlevered free cash flows. discount rates and terminal values, The possibility that
some of the assumptions will prove to be inaccurate is onc factor involved in the determination of the
discount rates to be used in establishing a range of values. TD Securities’ DCF analysis of the Pool’s
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mmajor assets involved discounting to a present vajue the projected unlevered after tax free cash Nlows from
December 31, 2004, until July 31,2008, including terminal valucs determined as at July 31, 2008.

TD Secyritics Buse Case Forecast

As a basis for the development of its comparable precedent transactions analysis and DCF analysis, TD
Securities reviewed unaudited projected operating and financial statements for the major operating
divisions. subsidiaries and affiliates of the Company prepared by management of such entities and/or
management of the Company for each of the years ending July 31. 2005, through July 31, 2008 (the
“Management Foreeast®). TD Securities also reviewed the rclevant underlying assumptions (on an asset
by asset basis) including. but not limited to, grain receipts and shipments (tonnes), market share, p1peline
margin, Agri-Products and Agri-Food Processing sales growth, operating costs, and capital expenditures.
These assumptions were reviewed in comparison to sources considered relevant including detailed
discussions with the Pool's senior management. From this review TD Securities developed its own base
case forecast (the “TD Securities Base Case Forecast™), formed independently with the benefit of its
understanding of the assumptions behind the Management Forecast.

Benefits to a Purchaser of Acquiring 100% of the Convertible Notes

TD Securities reviewed and considered whether any distinctive material value would accrue to a
purchaser of 100% of the Convertible Notes. TD Securities concluded that there would be synergies
available to certain grain industry participants who would potentially acquire 100% of the Convertible
Notes in connection with other transactions in order to achieve a business combination with the Pool.
Specifically, TD Sccurities considered synergies that might accrue as a result of; (i) savings of direct costs
resulting from being a publicly-listed entity; (ii) reduced operating costs and capital expenditures
resulting from facility rationalizations. operational cfficiencies, or higher assct utilization; and (i)
savings of other corporate expenses including, but not limited to, senior management, legal, finance, and
human resources expenses. In assessing the amount of synergies (o inciude in the Valuation, TD
Securitics considered the amount of synergies that could be achieved by a number of grain industry
participants and the amount of synergics the successful acquiror might pay for in an open auction of the
Company. TD Securities concluded that the successful acquiror might pay for 50% of the synergies
available to several other grain industry participants. Based on discussions with management, TD

Securities selected the following synergy assumptions and corresponding amounts to include in the
Valuation:

100% of Synergics Achievable by

Scveral Grain Industry Participants Amount Reflected in the Valuation
Major Assel Annual Synergics One-Time Costs Annual Synergics One-Time Costy
(S millinns unluss othenvise noted)
Grain Handling and Marketing ....... 316.0 $8.0 $8.0 $4.0
Pool Ret@il oo, 6.0 3.0 3.0 1.5
Corporate Expenses 8.0 4.0 4.0 2.0
TOTAL e crreeere e et $30,0 i $15.0 £15.0 $75

TD Securities reflected the amounts indicated above in the DCF analysis of the identified major assets.
One-time costs were assumed to be incurred at outset. Annual synergy amounts were assumcd to be fully
achieved beginning in fiscal 2006, with synergies prior to this assumed to be achieved at 30% of thc
annual synergy amounts. TD Sccurities believes that the multiples selected for the comparable precedent
transactions analysis and for the terminal values in the DCF analysis adcquately reflected the impact of
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synergies in these calculations and did not include synergy amounts in the base EBITDA numbers ulilized
in these calculations.

Summary of TD Securities Base Casc Forecast

The following is a summary of the TD Sccuritics Base Case Forecast:

Jan. 1 to Jul. 31, Year Ending Jul. 31,
2005F _ 2006F __ __ 2007F __ | _2008F __

(8 millions unlexs otherwvise noted)

RUEVRIUE cnrraneeeioviss e eeeereeee sy s srimeen e ee e bessbsbems oee $958.0 $1.761.4 $1.783.2 $1.810.0
EBITDA 55.7 1012 101.4 101.8
EBRIT e 395 723 707 70.2
Capital EXPENAULIE ivnreerereaeeresinneesceeeenne 9.6 27.7 277 27.7
Unlcvered Afier-Tax Free Cash Flow (... (39.2) 173 44.3 475

(1) Includes amuunt ot synsreies an acquiror would he expected (o pay {or in an open auction of the Company as discussed under “Benctirmwoa
Purchuser of Acquiring 100% of the Capvertible Notes™

VALUATION OF THE CONVERTIBLE NOTES

Ner Asset Value Anulysis

The NAV approach involves ascribing a scparate valuc for each asset and liabllity of the Company,
utilizing the methodology appropriate in each case. The sum of total assets less total liabilities yields the
NAV. There are 6 key components to the Pool's NAV:

1. wholly-owned major assets;

2

partially-owned major assets:

(7

COrpoTale exXpenscs;

4. tax attributes;

S. other asscls and liabilitics; and
6

number of sharcs/Convertible Notes outstanding.
Wholly-Owned Major Assets

I'D Securities applied both comparable precedent transactions analysis and DCF analysis in determining
the values of the Pool's wholly-owned major assets, which include Grain Handling and Marketing, Pool
Retail and Can-Oat.

As discussed below, TD Securilies” NAV analysis utilizes the December 31, 2004, book value or market
value of the components of the Company's net debt as well as certain other assets and liabilities. TD
Sccurities noted that the working capital balances associated with the Pool's major assets are seasonal in
nature, and that this seasonality affects the Company’s net debt balance throughout the year. With respect
to TD Securities’ comparable precedent transactions analysis of the Pool’s wholly-owned major assets,
TD Securiries concluded that it would be appropriate to include in the values of the Pool’s wholly-owned
major assets an adjustment for the surplus or deficit of working capital as at December 31, 2004,
compared to TD Securities’ assumed normalized working capital amounts. These normalized working
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capital amounts were determined based on a monthly analysis of working capitAal for the fiscal 200?’,t0
2006 period. With respect to the DCF analysis of the Pool’s wholly-owned major assets, TD Securities
concluded that the analysis explicitly reflected changes in working capital from December 31, 2004,
onward in the cash flows to be discounted and therefore no further adjustment would be required.

Comparable Precedent Transactions Analysis of the Pool 's Wholly-Owned Major Assets

The comparable precedent transactions involving companies in the grain products and related industrics
in North America which were identificd and reviewed by TD Securities arc summarized below:

Target Enlerprise Lnterprise Value/ LTM
Date Acquiror Value Revenue EBITDA EBIT
(8 millions)

Jul-04 Riviana Faads I0C. i reseneneeens LIS$383 0.88x 8.8x 113X
Fhro Puleva SA

Dce-03 American Rice MG, USS$s3 0.38x 15.1x Ninl
SOS Cuclern SA

Ocl-03 United Agri ProductS., ... eeeeeeruetiiinmieeereseeereeinns US§600 0.24x na Na
Apollo Management P

Fel+U3 ACH's Rice Specialtics BUSINESS ..o vecceieiiiinienas US$24 0.69x ny Na
Riviana Foods Inc.

Jul-02 Minnesota Comn Processors LLC............ e US$760 1.28x 11.2x 37.7x
Archer Daniels Midland

Jul-01 AgRCore COOPETAIIVE -t sesiseerecemeamerarenarrocee 823 0.26x 4.5x 22.9x
United Grain Growers ¢!

Jun-99 Canbri Foods v, o frreren e 95 0.48x 14.1x Nl
Jumes Richardson Inth.

Jul-9R Dekalb Agra ............... USS$10 0.31x na na
Central Soya, The Andersons. [loosier Propane

Sep-97 Mouormian Manufaeturing 60, veemeeveeecaininserienes US$296 0.25x na na
Archer Danicls Midland

Mny-")7 United Grain Growems ..o eeencsroreescennes 322 0.18x 8.2x 13.3¢
Archar Danicls Midlang !

Seps95 Canada Malting Co, Ltd. ....ccceciinmmeeeccciiinns 506 1.25x 7.4x 10.2¢
ConAgra Foods Inc.

Jul-95 Krull Foods Specialty Oil5 .oveeeevenniivirneririennene US$1635 0,29x na na
Associaled British Foods

Aveprage 0.54x 10.8x 19, 1x

Average (Exchiding High/Low) 0.50x 102x 15.8x

(1) Buyed on UGG's closing stock price of $12.00 on July 27. 2001, one duy prior Lo unnouncement ol the fransaction. Bascd on un 28timated
settled trading price of appraxiniately $10,50 (ollowing the announsement ol the transaction the multiples were EV / Sules - 0.25x. CV / FBITDA
-BIx GV /EBIT - 22.00

{3) Unired CGiruin Growers (“UGG™) and Archer Danmicls Midland ("ADM”) farmed o straregie ulliance pursuant 0 which ADM purchased 4.8
millian comumuon shares ol UGG for cash consideration of $77.3 million and subject (0 cortuin subsequent transactions, including the conversion
of 4 UGG conventible debenture held by ADM and the use of a portion of the cash ¢onsideration received by UGG Lo repurchase comman shares,
ADM would hold a 45% interest in UGG, Multiples calculated based on the $16.00 par sharc cush purchase price of the commaon shures
acquired. )
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The process of analyzing valuation multiples implied by comparablc precedent tr_anfsactions and applyfng
these valuation multiples to the Pool's wholly-owned major assels involved certain JL}dgmcnts CONCEITING
the financial and operating characteristics of the companies acquired in these transactions com?ared to the
Pool’s wholly-owned major assets. Given differences in the business mix, market dynan?lf:s, g.mwth
prospects and risks inherent in the comparable precedent transactions identified, TD Securities did nol
consider any specific comparable precedent transactions to be directly comparable to any of these assets.
However. TD Securities believes that the United Grain Growers acquisition of Agricore Cooperative
resulting in the formation of Agricore Uniled represents the most comparable transaction availabic‘for
Grain Handling and Marketing and Pool Retail and therelore placed greater emphasis on this transaction.
Based on this conclusion and a review of all of the comparable precedent transactions identified, TD
Securities selected appropriate valuation mulliples and applicd such multiples to the corresponding
merrics for the Pool's wholly-owned major assets. The following is a summary of TD Securities’
comparable precedent transactions analysis of Grain [{andling and Marketing, Pool Retail, and Can-Oat:

Grain Handling and

Markcting Pon! Retail Can-Ont

Value Driver/Value Low High Low High Low Hizh
(5 milfions unless orhernvise hoted)
EV/EBITDA

2004A .. 8.0x 9.0x 92.0x 10.0x 8.0x 9.0x

2O0SE ..ot eee e 7.5x B.3x 8.5x 9.5x 7.5x 8.5x

2006 .c..cvirtieremecrenner e eesesensens s 7.0x 8.0x 8.0x 9.0x 7.0x 8.0x
LV/Revenue

J00BA . ettt s e anneene 0.30x 0.40x 0.30x 1.40x 0.30x 0.40x

2008F et e, 0.25x 0.35x 0.25x 0.35x 0.25x 0.35x

2000F ... ., 0.20x (.30x 0.20n 0.30x 0.20x 0,30x
EV/EBIT

2004A oo e e 1.5 13.5x 10,5x 12.5x 11.5x 13.5x

DOUSE e ettt b e e {1.0x 13.0x 10.0x 12.0x 11.U0x 13.0x

2000 e s 10.5x 12.5x 9.5x% 11.5x 10.5x 12.5%
Seleelvd Enterprise Value .o, §450.0 $525.0 $125.0 $i450 $100.0 F115.0
Normahred Working Cupital Adjustment ........ (79.6) (79.6) 7.0 7.0 (1.7) (1.7)
Adjusted Enterprise Value ..o $370.4 $4454 $132.0 $152.0 $98.3 $113.3

DCF Analysiy of the Pool's Wholly-Owned Major Assets

Projected unlevered aficr 1ax free cash flows for the Pool's wholly-owned major assets developad from
the TD Securitics Base Casc Forecast were discounied based on the weighted average cost of capital
(“WACC™) for the Company. The WACC for the Pool was calculated based upon the Company’s after
1ax cost of debt and equity, weighted bascd upon an assumed optimal capital structure, The assumed
optimal capltal structure was determined based upon a review of the capital structures of comparable
comparnles and the risks inherent in the Pool and the grain handling and agricultural products industries.
The cost of debt for the Pool was calculated based on the risk free rate of return and an appropriate
borrowing spread to reflect eredit risk at the assumed optimal capital structure, TD Securitics used the
capital asset pricing model (“CAPM™) approach to dciennine the appropriate cost of equity. The CAPM
approach calculates the cost of equity with reference 1o the risk free rate of return, the volatility of equity
prices relative to a benchmark (“beta™) and the equity risk premium. TD Sccurities reviewed a range of
unlevered betas for the Pool and a select group of comparable companies thal have risks similar to the
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Pool in order Lo select the appropriate beta for the Pool. The selected unlevered beta was lev.crﬁd using
the assumed optimal capital structure for the Pool and was then used to calculate the cost af equity.

The base assumptions used by TD Securities in estimating the WACC for the Pool were as follows:

Cost of Deht
Risk Free Rate {10-Yewr Government of Canada Bonds) seeeeiniinens 4,3%
Borowing SPreatl ..o cncetiomei st tssensens R e 2.75%
Pre Tax Cast 0T DEbh oottt sarass st g s nrenent 7.0%
TUX RAE e eeiereiee et 37.0%
Afler Tax Cust of DIehl i eeeme et st e s 4.4%
Cost of Equity
Risk Free Rate (10-Ycar Government of Canada Bonds) oooerececcinienes 4.3%
Fyuity Risk Premium 5.0%
Unlevered Bell i ee et e g et 0.60
T e B Tt 1 O PO OO TP O 0.76
AT Tax Cost ol EQUItY .ot i ceetiasi s 8.1%
WACC
Opumal Capital Siructure (Yo Debl). oo 30.0%
WAL it ettt ee 4L b e et rrsasn ) bbbt ennen 7.0%

Based upon the foregoing and taking into account sensitivity analyses on the variables discussed above
and the assumptions used in the TD Securitics Base Case Forecast, TD Securities determined the
appropriate WACC for the Pool and its major assets 1o be in the range of 6.5% to 7.5%.

TD Securitics developed terminal enterprise values for each wholly-owned major asset at the end of the
torecast period using multiples of EBITDA based on a review of comparable precedem transactions and
taking into account the growth prospects and risks for each asset beyond the lerminal year. TD Securities
considercd the resulting implied growth rates into perpetuity of the unlevered after tax free cash flows
following the end of the forecast period to be reasonable in the circumstances.

The following is a summary of TD Securitics’ DCF analysis of the Pool's wholly-owned major assets:

Terminal Value

WACC EBITDA Multiple Value
Major Asset Low Hizh Low High Low High
(8 miltfons unless otherwise noted)
Grain Handling and Marketing ..o, 6.5% 7.5% 7.0x 8.0x ¥at54 $489.0
Pool REtail ..ot cecasrein oo 6.5% 7.5% 8.0x 9.0x 141.7 162.0
[T T € 71 S U P PSP 6.5% 7.5% 7.0x 8.0x 994 114.1
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TD Securities utilized the foregoing values in the NAV analysis of the Pool. To illustr'ate the effects of
variations in key assumptions, TD Securities also performed a sensitivity analysis as outlined below:

Impact on
Major Asset/ Varinble Scnsitivity Entcrprise Value ¢/
(5 miflions 1unless vtherwis¢ nored)
Grain Handling and Marketing
WACC ... e + 0.5% -79
- 0.5% 1+ 8.1
T'erminal EBITDA Muitiple.... +/- 0.5x +/-28.8
FRITDA. ..coeiiiiieeiens +-5.0% +-11.3
Pool Retail
WACC. e e +/- 0.5% +/-23
Terminal EBITDA Multiple.. .. +/-0.5x +-1.9
EBITDA. ... +- 5.0% +/-3.4
Can-Oat
WACC.....ieeein +-0.5% /- 1.6
Terminul EBFIDA Multiple.... +/-0,5x +/- 5.7
EBITDA. e +/- 5.0% +-22

(1) Impact is caleululed with respeet o the mid-point of TD Sceurilies’ value range.

Partially-Owned Major Asscts

TD Securities applicd comparable precedent transactions analysis and DCF analysis in determining the
values of the Pool’s partially-owned major assets, which inciude Prairie Malt and Fertilizer Operarions.
Because these assets are not wholly-owned, adjustments were made to determine their contribution to the
Pool’s NAV,

Prairic Malt

{n analyzing the value of the Pool’s ownership interest in Prairie Malt, TD Securities initially determined
the cnterprise value of 100% of Prairie Malt based on comparable precedent transactions analysis and
DCF analysis. TD Securities selected appropriatc valuation parameters based on the Information
considered above in TD Securities® analysis of the Pool’s whally-owned major assets. Prairie Malt's total
‘net debt was then deducted to determine an cquity valuc range. The equity value range was then adjusied
Lo reflect the Pool's ownership of Prairie Malt and a minority discount to determine Prairie Malt’s
contribution to the Pool's NAV. TD Securities believes that a minority discount should be applied to the
value of Prairie Malt because an acquiror of the Pool would likcly not be prepared to pay a price for the
Company that reflects the Pool's share of the equity value of Prairic Malt because: (i) the Pool has no
operational control of Prairie Malt; (ii) the Pool currently does not receive any cash flow from this asset;
and (iii) the Pool's ability to monetize its investment in Prairie Malt is restricted by the terins of the
Prairie Malt shareholders agreement. Based on the foregoing, TD Securities believes Ihat a minority
discount of 25% to 35% is appropriate in the circumstances,
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The following is a summary of TD Securities’ comparable precedent transactions analysis of Prairie Malt:

Prairie Malt
Vatue Driver/Value Low High
8 millions unless otherwise noted)
EV/EBITDA
1oL T Y- P TP T O PP P TIT PR Y 8.0x 9.0x
200SE et e et e rneat 7.5x% 8.5x
200BE 11 et rcmemmeeeresb s e rancesebranes 7.0x 8.0x
0.30x 0.40x
0.25x 0.35x
0.20x 0.30x
11.5x 13.5%
HLOx 13.0x
10,5x% 12.5x
Selected Fnterprise Valus Range (100%) ... ..o iirerevesessae e crsviieeesessssmsnnes $70.0 $85.0
NELDEBL .1yttt et b s m e e e e e b et e e e aa s M4 semnmaesesens (11.6) (11.0)
EQUItY VHIUE .o otits ettt iests s s et st 141 e rena s smen ks sar e e e as s eae s shab s b bt e sonannsnns 584 734
The Pool Ownership % e 42 38% 42,38%
Minorily Diseount......cuiimreeeenneeei 5% 35%
Conptribuliot 1o the Pool's NAV e nen e S18.6 $202
The following is a summary of TD Securities’ DCF analysis of Prairie Mait:
Terminal Value
WACC EBITDA Multiple Value
Low High Low High Low High
(5 millions unless atherwise noted)
Value DRVET v 6.5% 7.5% 7.0x B.0x
Equity Value Range (100%) oveeeeennn. $91.4 §104.7
Net DEBl e s (11.6) (11.6)
Equity Value o ST 79.% 93.1
The Pool Qwnership Yo e, 42.38% 42.38%
Minority Discounlo...,... 25% 35%
Contribution 1o the Pool s NAV L.eeanen. $25.4 $25.6
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TD Securities utilized the foregoing values in the NAV analysis of the Pool. To illustr'ate the effects of
variations in key assumptions, TD Securities also performed a sensitivity analysis as outlined below:

Impacl on
Variuble Scnsitivity Contribution to NAV Y
(8 miltions ninless otherwise noted)
WA T 1eeeeeeeeeirtieeneeemee tttiaeeenesserrseaaeesaeens +/- 0.5% - 0.4
Temiinal RBITDA Mukiple oo, +/- 0.5x +- 1.5
EBITDA (e vttt +/- 5.0% +/-0.5

(1) Impuet is caleufaled with respeet Lo the mid-point of TD Securitics’ vulue range.
Fertilizer Operations

In analyzing the valuc of the Pool’s ownership interest in Fertilizer Operations, TD Securities initially
determined the enterprise value of 100% of Fertilizer Operations based on comparable precedent
transaclions analysis and DCF analysis. Fertilizer Operations’ total net debt was then deducted to
determineg an equity value range, which was multiplied by the Pool’s ownership percentage to determine
Fertilizer Operations’ contribution to the Pool’s NAV assuming no minority discount.

TD Securities then considered the amount of minority discount that would be appropriate to apply to
Fertilizcr Operations and concluded that an acquiror of the Pool would nat apply as significant 2 minority
discount to Fertilizer Operations as to Prairie Malt because: (i) Fertilizer Qperations is tnore ol a “‘core”
business for the Pool due to its relationship as a supplier to the Company's Pool Retail operations; (ii) the
Pool has a greater degree of operational influence on Fertilizer Operations; (i) Fertilizer Operalions
delivers significant cash flow to its shareholders, including the Pool, through patronage dividends; and
(iv) the Pool has much greater ability to monetize ils investment in Fertilizer Operations or buy out its
partner’s ownership position pursuant to the lerms of the binding term sheet between the parties. Rather
than select a minority discount that an acquiror of the Pool would be expected 1o apply to Fertilizer
Operations, TD Securitics concluded that such an acquiror would also consider the cash flow the Pool
reccives from Fertilizer Operations in determining the price it would be willing to pay for the Company.
As noted above, the Pool receives substantial cash flow from Fertilizer Operations through patronage
dividends. in contrast to prairie Malt which does not currently pay dividends to its sharcholders. TD
Securities therefare completed a scparate DCF analysis of the patronage dividends projected to be paid by
Fertilizer Operations to the Pool based on the TD Securitics Base Case Forecast.

Based on consideration of all of the foregoing analysis and putting greater emphasis on the comparable
precedent transactions analysis and DCF analysis of Fertilizer Operations with no minority discount
compared 10 the DCF analysis of the Fertilizer Operations patronage dividends, TD Securities selected an
appropriatc value range for Fertilizer Operations’ contribution to the Pool’s NAV. TD Securities
considered the implied minority discount that the selected value range represented when compared to the
values determined by the comparable precedent transactions analysis and DCF analysis with no minority
discount and concluded that the implied minority discount is reasonable in the circumstances.
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The following is a summary of TD Securities’ comparable precedent transactions analysis of Fertilizer

Operations assuming no minority discount:

WCFL
Yaluce Driver/Value Low Tigh
(& mrillions unless orherwise noted)
FV/EBITDA
2004A ... " vereamnreat s yenreens 9.0x 10.0x
B 031 A S U PO PP SO EO I PRSPPI 8.5x 9.5x
b L0113 U O TP P P PP PR 8.0x 9.0x
[V/Revenue
2004A 0.30x 0.40x
2005E 0.25x 0.35x
2006E 0.20x 0.30x
EV/EBIT
2008A it et i et ekt e 10.5x 12.5x
2005E,.., 10.0x 12.0x
2006k, 9.5x I'1.5x
Selccted Enterprise YValue Range (T00%) oot e eeereeeecstinns $300.0 $350.0
Net Deblrresinsirrereeeeeciees P PP P PPN (7.1) (7.
BEQUILY VBIUE .1t ettt e et 1 e eme e e e s 0 ks et a0 2929 3429
The Paol OWRETSIIP Moo e ecene e e s 43.0% 43.0%
Contribution lo the Poof’s NAV (Assuniing No Minority Discount).. .o $126.0 $147.5

The following is a summary of TD Secunties’ DCF analysis of Fertilizer Operations assuming no

minority discount:

Terminal Value

EBITDA Multiple Value
Low High Low High Low High
(8 millions unless otherwise noted)
Value Driver i e 6.5% 1.5% 8.0x 9.0x
Fnterprise Value . i sniaeeerne $296.0 $334.6
Net Debleceiinine (7.1) 7.h
Equily Valuc oo e 238.9 327.6
The Pool QWnerhip % e reeececcinr 43.0% 43.0%
Contribution to the Pool’s NAY
{Assuming No Minority Diseount) ..o _$124.2 $140.8
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TD Securities utilized the foregoing values in the NAV analysis of the Pool. To iljustrate the etfects of
variations in key assumptions, TD Scouritics also performed a sensitivity analysis as outlined below:

Impact on

Variable Sensitivity Contribution to NAV "
(§ millions unlegs orherwise notéd)

WACT 1ot rre et tas st +/= 0,.5% +/-2.0
Terminal EBITDA Multiple e, +{+ 0,8 +/- 63
FBITDA +-5.0% +/-12.6

(1) Impact is calculared with respost Lo the mid-point of TN Securitics’ valu¢ range.

The following is a summary of TD Securitics” DCF analysis of the Fertilizer Operations patronage
dividends:

Terminal Value

WACC Maultiple Vulue
- Low High Low High Low High
(5 millions uniess othervise noted)
Value Driver/Value e 6.5% 7.5% 8.0x 9.0x $61.4 $69.4

TD Securities utilized the foregoing values in the NAV analysis of the Pool. To illustrate the effects of
variations in key assumptions. TD Sceurities also performed a sensitivity analysis as outlined below:

Impact on
Variable Sensitivity Contriburion to Nay !
(& millivns 1nless othenwise noted)
WACT ...t nmeenns 4= 0.5% +/-$1.0
Terminal EBITDA Multiple oocveevvvnnnnis, +/- 0,5x +/- 3.0
Patronage Dividends.......oovecemennaniniinens +/- 5.0% +e 1l

{1) Impact is caleulated with respect 1o the mid-paint of TD Sceurities’ valuc range.

The following is a summary of TD Securities’ selected value range for Fertilizer Operations™ contribution
Lo the Pool’s NAV:

Comparable
Precedent
‘I'ransaclions
Analysis DCF Anulysis Value
Appruach Low Hizh Low High Low High
(8 millions unless nlherwise noted)
Conlribution to the Pool's NAV
{Assuming No Minorily Discount) ............ §126.0 $147.5 $124.2 §140.8 $2s.1 $1442
DCF Anulysis of Palrunage Dividends....... 6.4 69.4 61.4 69.4
Selected RANEE ..vieeeneeere e retsnserenens 3110.0 $120.0
Discounl to Proportionate Sharc ..,,ccee...... 12.1% 16.8%
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Corporate Expenses

TD Securities applied comparable precedent transactions analysis and DCF analysis in determining the
impact of the Pool’s unailocated corporate expenses on NAV. Muitiples se!ccte.d in the comparabl-e
precedent transactions analysis and in the terminal enterprise value calculation in the DCF analysis
represent the weighted average multiples used in the corresponding analysis of the Pool's wholly-owned
major assels,

The following is a summary of TD Securities’ comparable precedent transactions analysis of the Pool’s
Comporate Expenses:

Corporate
Value Driver/Value Low High
(% millions unlesy othenvixe nored)
EV/EBITDA
200060 7.2x §.2x
Selected Enterprise Value RANRE 1ttt b i e e $(175.0) $(200.0)

The following is a sumimary of T Securitics® DCF analysis of the Pool’s Corporate Expenses;

Terminal Yalue

WACC EBI'TDA Mulliple Value
Low High Low High Low High
(& millions unless athenvise noted)
Value Driver/Valugu e veeeeeciains e 6.5% 7.5% 7.2x $.2x $(182.6) $(208.9)

TD Securities utilized the foregoing values in the NAV analysis of the Pool. To illustrate the cffects of
variations in key assumptions, TD Securities also performed 2 sensitivity analysis as outlined bejow:

(mpact on
Variahle Sensitivity Enterprisc Value "
(8 milliuns unless othemvise noted)
WACC et e 4/« 0.5% +/-32.9
Terminal FBITDA Multiple ..oieeenes +/- 0.5x +- 10.0
EBITDA e cecstinnnn e + 5.0% +3.6
FBITDA o e -5.0% -42

(1) Impuct is caleulated with respeet o the mid-pownt ol T Seeuritics' value range.
Tax Attributes

The Pgol has significant tax loss carryforwards and undepreciated capital cost (“UCC™) balances
available to shelter future income taxes. TD Securitics estimated a normalized amount of UCC for the
Company’s wholly-owned major assets and reflected these amounts in the values determined for these
assets. Indicalions of value were then determined for the Pool’s excess UCC balances and tax loss
carryforwards (collectively the ““Tax Attributes™) utilizing a separate levered DCF analysis. The total
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amount of Tax Attributes available to shelter future income taxes and reflected in this analysis was $537.5
million as al December 31, 2004.

To determine the cash flow impact of utilizing the Pool’s Tax Attributes, TD Securities utilized the TD
Securities Base Case Forecast to determine the Pool's carnings before tax (“EBT™) for the forecast period
and grew the terminal year EBT thereafier at an assumed growth rate. Because the Tax Attribut_es are
used ta shelter income taxes after first deducting interest expense, the appropriate discount rate for the
Tax Attributes DCF analysis is the cost of equity. TD Securities selected a cost of equity range of 7.2%
10 9.1% 10 be consistent with its selected WACC range of 6.5% to 7.5%.

The following is a summary of TD Securities’ DCF Analysis of the Pool’s Tax Attributes:

Cost of Equity EBT Growth Rate Value
. Low High Low High Low Hich
(% millions unfess otherwise nored)
Value Driver/ Value ..o 7.2% 9.1% 1.0% 3.0% $ins.4 $120.3

TD Securities utilized the foregoing values in the NAV analysis of the Pool. To illustrate the cffects of
variations in key assumptions, TD Sceurities also performed a sensitivity analysis as outlined below:

Impact on
Variable Sensitivity Enterprise Value "
(8 millions unless orherwise nored)
CoSt Of EQUILY ..o s +0.5% -§3.4
-0.5% +3.5
BT Urowth Rate ....oooveeeiieieecieecine - +0.5% + 0.5
- 0.5% -0.6

(1} hmpact is caleulated with respect 10 the mid-point of TD Sceurilies’ valie range.
Other Assets and Liabilities

The Pool’s net debt (excluding the Convertible Notes) was also reflected in TD Securities’ NAV analysis.
‘The Company’s Senior Subordinaled Notes were included at their current redemption value based on the
assumption that an acquiror of the Company would redeem such debt. Other dcbt and the Poo!’s cash and
cquivalents were included at their book value as at December 31, 2004, adjusied to reflect completion of
the Company’s new asset backed loan facility and senior secured notes financings. The Pool's
proportionate share of Fertilizer Operations and Prairie Malt net debt was reflected in the analysis of the
value of these assets and is therefore excluded from the net debt shown in the “Summary of NAV
Analysis” section below,

The Pool’s ather assets consist of a litigation receivable, the Company’s pension surplus and certain other
assets. TD Securities reflected the book valuc of such assets as at December 31, 2004, in its NAV
analysis.

The Pool’s other long-terrn habilities include a provision for reclamation costs, deferred revenue,

restructuring  provision, retirement allowances. environmental and other long-termi liabilities. TD
Sccurities reflected the book value of such liabilities as at December 31, 2004, in its NAV analysis.
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Number of Shares/Convertible Notes Outstanding

Under the NAV approach. the sum of total assets less otal liabilities yields the NAV or aggregate equity
value of the Pool. In order to determine the value of the Convertible Notes using this approach, the
aggregate equity value must be allocated between the Pool’s Class A Shares, Class B Shares, and
Convertible Notes. Based on the amount of equity value available to be allocated in the NAV analysis,
TD Securities concluded that the Convertible Notes would be “in-the-money™ and that, in an open auction
of the Company, an acquiror would most likely expect the Convertible Notes to be converted pursvant to
their existing terms at $0.449 per share and thereafter receive the same consideration as the Class B
Shares. 1D Securities has thercfore reflected this assumption in its NAV analysis. With respect to the
treatiment of Class A Shares in an open auction ol the Company. TD Securities considered that, based on
the importance to an acquiror of achieving Class A Shareholder consent to the transaction and the small
aggregate redemption value of all Class A Shares outstanding, such an acquirer would be willing to offer
a substantial premium to the redemption amount in an attempt to inducc Class A Shareholders to support
the transaction, However, Class A Shares are not transferable and therefore could not be directly sold to
the acquiror. Thc acquirer could still offer a premium to redemption value as part of a plan of
arrangement transaction that would require the support of the Board of Directors, Class A Shareholders.
and holders of Convertible Notes. In such a circumstance, TD Securities concluded that the foregoing
partics may support transaction terms thar delivered the same premium to redemption amount to Class A
Shareholders as Class B Shareholders received to the market price of Class B Shares and has reflected
this assumption in its NAV analysis. Based on the foregoing assumptions, TD Securities allocaled the
aggrepate equity value between the Pool's Class A Shares, Class B Shares, and Convertible Notes and
expressed the resulting value of the Convertible Notes as an amount per $1,000 principal amount.
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Summary of NAV Analysis

The following table summarizes TD Securities” NAV analysis:

Companible Precedent

Transactlons Analysis DCF Anslysis VYalue "

18 mitlions imfess pthenvise noted) Low 1ligh Low High Low Hizh
Grain | landimp and Marketing ... . $370.4 $445.4 %4154 $489,0 $3929 $467.2
POl ROGUT L eoevieiees e e covecee 1320 152.0 141.7 1620 136 R 157.0
Fortilizer Operations ', L e 110.0 120,0
Can-0al . i e e 98.3 133 994 114.1 98.8 1137
Prankic Molt'™! e e e 8.6 w02 254 256 22.0 22.9
Comporale Fxpenses, (175.0) (200.0) (182.5) (208.4} (178 B) (204.2)
TAX ATTDULES. .. o oo eeie et 105 4 120.3
OWCT ASSEIS oot e o v e 12.5 12.5
Fnlerprise Value. 695.7 R09.4
Less

Nelt Dbt ™ i+ s {235.7) (235.7)

Other Long- [erm Liabilitiss, | ... . _ (349 (34 9)
Fquity Value, oo o e e 429 1 S38.8
Class A Shures Redamplion Value ... (1.8) (1.8)

Mremmum ™ML e, 105% 1 58Y%

Adjusied Redemplion Valuc ........ (3.7) (4.6)
Equity Vulue lo Class B Shares
und Convertible NOWS o o, _ 3254 534.2

Shives Outstanding . ... .. 628.3 6283
Cquity Value per SHAC .o v« $0.68 $0.85
Premium '™ e s 105% 158%
Number ot Shares per §1,000 2227 2227
Principal Converlible Notes....co. o -
Value of Convertible Nutes per $1.000 $1.508 $1.R94

Principdl AMOUNL ... viee coveeeeerecs oo

(1} Average of comparable prevedant rransactions analysis and DCF analysis (or (he Pool's major assets,

(2} Conlribution to the Pool’s NAV,

Lxeluding Converible Nates and proportinnate share of Fertiliger Operations und 'rairic Mall net debt
t4)  Premium of equity value per share ro the closing price of the Class B Shares on the TSX on February 4, 2005,

Valuation Conclusion

Based upan and subject to the foregoing. TD Securities is of the opinion that, as of February 7. 20085, the
fair market value of the Convertible Notes is in the range of $1,508 to $1.894 per $1.,000 principal

amount,

VALUATION OF THE CONSIDERATION

TD Securitics believes that it is appropriate to consider the value of the Consideration offered to holders

of Convertibic Notes al the time such

hoiders receive the Consideration.

At this point, the

Recapitalization would be completed but the rights offering (the “Rights Offering™) announced
concurrently with the lerms of the Recapitalization would not be completed. TD Securities has therefore
considered the effects ol the Recapilalization in its valuation of the Consideration bul has not considered

the effects of the Rights Offering.
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To determine the value of the Consideration, TD Securities utilized the NAV approach using the same
range of aggregate equity value applicable to the Class A Shares, Class B Shares, and Co}wemblc No.ates
of the Pool determined in the Valuation of the Convertible Notes. This value was then adjusted to r_cﬂect
the impact of implementing the Recapitalization under two seenarios: (i) assuming 100% redemption of
Class A Shares: and (ii) assuming 100% changing of Class A Shares into Common Shares. The result of
this analysis was a range of equity value per Common Share which was utilized to calculate a range of
value for the Consideration expressed per $1.000 of principal amount.

The following table summarizes T1 Securities’ NAV analysis of the Consideration:

100% Class A 100% Class A
Redemption Chanpe
Low High Low Hinh

($ millions unless otherwise noted)

EQUIY VAIUE e sesssssseeeeermemssssrrasensenes et $429.1 $538.8 $429.1 $538.8
Recupitalization EXPONFCS —..o.oveiiiiiins eeseessecsnnisecs e meseses s (4.0} (4.0) (4.0) (4.0)
Redemption of Cl1ass A ShHMES....uiieeeeeeerenminineeecceneerasinns (1.B) (1.8) (0.0) (0.0)

Adjusted Equity Value.. e, 4232 532.9 4250 534.7

Common Shares Qutstanding
Class B Sharex OUSIANAING oo varirss e mes e ssiam e 2428 2418 2428 242.8
Consolidation RBLO ........c.oieeceeen e eeccceinnnens 20:1 201 20:1 20:1
Commun Shares Jssued to Class B Shareholders i 12,1 12,1 12, 12.1
Comimon Shares 1ssucd to Class A Shareholders . oevvrvrs 0.0 0.0 03 0.3
Convertible Notes Prineipsl AMOUNt.,....cccocenieniiiniennenneas 1731 $173.1 $173.1 $(73.1
lxchange Ratio par $1.000 Principal Amount Rquivalent
CONVErSION PTICE. c.oc.oroiiiirie e eeme s v s enes e na $0.580 $0.380 $0.380 $0.380

/12632 72,632 /2632 /2,632
Common Shares 1ssued to Nolders of Convertible Notes........ 22.8 218 228 21.8

Total Common Shares Quilslanding v iinieessiesescnnnnn 349 349 352 352

Equity Value Per Common Share e nnnimises e $12.12 $15.26 §12.08 $15.20

Number of Common Sharcs per $1.000 Principul Amount of

CONVELTIBIE NOLES cev e rrensrireeesie et e sr e emr et sn e es 131.6 15316 1306 130.6

Valuc of Consideration per $1.000 Prncipal AMount ....oococceeiin $1.593 $2.008 $1.5%0 $2.000

Value of Convertible Noles per $1.000 Principal Amount .............. 1.508 1,894 1.508 [.894

Premium / {DISCOUNTY (et s eeeeeacosts e emseenennennes 5.8% §.1% 5.4% 5.6%

VALUATION OF CONSIDERATION THE CONCLUSION

Bused upon and subject to the foregoing, TD Securities is of the opinion that, as of February 7, 2005, the
fair market value of the Considzration 1o be offered to holders of Convertible Notes in connection with
the Convertible Note Exchange is in the range of $1,590 to $2.008 per §1.000 principal amount,

Yours very truly.

T L decunilin e

TD SECURITIES INC.
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STANDBY PURCHASE AGREEMENT

THIS AGREEMENT (the “Agrecment”™) has been entcred into as of February 7, 2005, by and
among the Saskatchewan Wheat Poal (“SWP"), a corporation governed by The Sm!culchewun Wheat
Pool Act. 1995, a private Act of the Saskatchewan Legislature, BMO Nesbitt Burns ln'c.: a
corporation existing under the laws of Canada, RBC Dominion Securities Inc., a corporation existing
under the laws of Canada, Genuity Capital Markets, a partnership existing under the laws of Ontario,
and National Bank Financial Inc., a corporation existing under the laws of Canada (BMO Nesbitt
Bums Inc., RBC Dominion Securities Inc., Genuity Capital Markets and National Bank Financial
Inc. being referred 1o collectively the “Standby Purchasers™);

WHEREAS SWP proposcs to effect the Recapitalization, which will result in SWP having a single
class of Common Shares;

WHEREAS SWP proposes to effect an offering of Rights to the holders of record of its new
Cominon Shares following the completion of the Rccapitalization;

WHEREAS the Subscription Price and number of Rights to be issued 1o shareholders will be
determined following the completion of the Recapitalization;

WHEREAS the Standby Purchascrs wish to propose to purchase any and all of the Common Shares

that are not otherwise purchased under the Rights Offering, on the lerms and conditions set [orth in
this Agreement;

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and suftficiency of which are hereby acknowledged, the parties
herelo have agreed as set forth below.

ARTICLE1
INTERPRETATION

1.1 Definitions. In this Agreement and in the recitals hereto, unless something in the subject
matter is inconsistent therewith:

%1933 Act” means the United States Securities Act of 1933, as amended, including the rules

and regulations adopted by the SEC thereunder, and “Rule 144A” means Rule 1444 under
the 1933 Act;

“1934 Act” means the Uniled States Securiries Exchange Act of 1934, as amended, including
the rules and regulations adopted by the SEC thereunder;

“Additional Subscription Privilege” means the entitlement of a holder of Rights, who has
exercised his Rights in full, 10 subscribe for additional Comrnon Shares (if such are available)
pursuant to the Rights Oftering, as such entitlement will be turther detailed in the Prospectus;

“Business Day” means any day, other than a Saturday or a Sunday, upon which banks are
open ftor business in the City of Toronto;
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“Class A Shares” means the Class “A” Voting Shares of SWP;
“Class B Shares” means the Class “B” Non-Voting Shares of SWP,

“Closing Date” means two Business Days following the Expiry Time, or such other daic as
may be agreed by SWP and the Standby Purchasers;

«Common Shares” means the Common Shares in (he share capital of SWP following
completion of the Recapitalization;

«Exercise Price” means the exercise price attached to the Rights Offering, which shall be
determined in the manner sct forth in Section 2.3;

“Expiry Time" means 5:00 p.m. (Toronto time) on the date sct forth in the Final Prospectus,
such date and time being the date and time on which the Rights shall expire and become null
and void and such date being expected to be on or about the 21st day following the date on
which the Final Prospectus is mailed to holders of Shares as of the Record Date;

“Final Prospectus™ means the final short form prospectus to be filed by SWP with the
Securities Commissions in connection with the offer and sale of the Sccurities and in respect

of which the Sccurities Commissions have issued a receipt (or analogous decision document)
10 SWP;

“Governmental Entity” means any (i) multinational, federal, provincial, territorial,
municipal, local or other governmenta] or public department, central bank, court,
commission, board, bureau, agency or instrumentality, domestic or foreign, (ii) any
subdivision or authority of any of the foregoing, or (iii) any quasi-govemmental or private
body exercising any regulatory, expropriation or taxing authority under or for the account of
any of the above;

“Laws™ means any and all applicable laws including all statutes, codes, ordinances, decrees,
tules, regulations, municipal by-laws, judicial or arbitral or administrative or ministerial or
departmental or regulatory judgments, orders, decisions, rulings or awards, instruments,
policies, puidelines, and general principles of common law and equily, binding on or
affecting the Person referred to in the context in which the word is used;

“Material Adverse Change™ means any change, development, event or occurrence with
respect 10 the business, condition (financial or otherwise), properties, assets, liabilities,
operations, or resulls of operations or prospects of SWP and its subsidiarics, on a
consolidaled basis, that is, or would reasonably be expected to be, material and adverse to
SWP and its subsidiaries, on a consolidated basis;

“Material Subsidiaries” means each of Can-QOat Milling inc., AgPro Grain Managercent
Services Ltd., Western Co-operative Fertilizers Limited, Prairie Malt Limited, Prince Rupert
Grain and the Lloydminster Pool Joint Venture;

“Misrcpresentation™ has the meaning ascribed to such term in Section 2 of the Securities
Act;
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“Person™ means an individual, corporation, partnership, limited partnership, limited liability
partnership. fimited liability company, association, trust, estate, custodian, trustee, exec.:utor.
administrator, nominee or other entity or organization, including a Governmental Entity or
political subdivision or an agency or instrumentality thereof

“Prospectus™ means, collectively, the preliminary short form prospecius to be ﬂl_ed. on or
about February 8. 2004 (the “Preliminary Prospectus™) with the Securities Commissions in
connection with the Rights Oftering, including the offer and sale of the Securities, the Final
Prospectus. and any Prospectus Amendment;

“Prospectus Amendment” means any amendment to the Preliminary Prospectus or the Final
Prospectus;

“Public Documents” mcans (i) the annual information form of SWP dated November 1,
2004, including Management's Discussion and Analysis for the year ended August 31, 2004,
(ii) the audited consolidated audited financial statements of SWP as at July 31, 2004 and
2003 and for the ycar ended July 31, 2004, and the six month periods ended July 31, 2003
and January 31, 2003 and related notes; (iii) the interim unaudited consolidated financial
statements of SWP for the three month period ended October 31, 2004, together with the
interim Management’s Discussion and Analysis pertaining thereto, and (iv) the
Recapitalization Circular.

“Qualified Institutional Buyers™ has the meaning given to it under Rule 144A.
“Qualifying Jurisdictions™ means all of the provinces of Canada;
“Regulation D™ means Regulation D under the 1933 Act;

*“Regulation 8” means Regulation S under the 1933 Act;

“Recapitalization” means the transactions proposed and described in the Recapitalization
Circular, consisting principally of: (i) the continuance of SWP into the Canada Business
Corporations Act; (ii) the changing of SWP’s Class A Shares and Class B Shares into
Common Shares in the ratios and manner set forth in the Recapitalization Circular; (iit) the
changing of SWP’s name to “Saskatchewan Wheat Pool Inc.”; and (iv) the cxchange of
SWP's Convertible Subordinated Notes due 2008 into Common Shares, in the ratio and
manner set forth in the Recapitalization Circular,

“Recapitalization Circular” means the management information circular dated February 7,
2005 in respect of the meetings to be held in respect of the Recapitalization for each of (i) the
Delegates representing the holders of the Class A Shares, (ii) the holders of the Class B
Shares; and (iii) the holders of the Convertible Subardinated Notes due 2008 (such meetings
referred to collectively as the “Stakeholder Meetings™).

“Record Date” means the record date for the purpose of the Rights Offering that will be
established by SWP in the Final Prospectus, which is expected to be no later than April 28,
20085;
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“Rights” mneans the transferable rights to subscribe for Common Sharc?s'offered by SWP
pursuant to the Rights Offering, with each holder of Common Shares receiving one (1) Right,
each entitling the holder thereof to subscribe for a number of Common Shares equal to the
Rights Ratio at the Subscription Price;

“Rights Offering” means the offering by SWP of Rights to the holders of Shares on the
Record Date to purchase approximately (but not less than) $150,000.000 of Common Shares
at the Subscription Price;

“Rights Ratio” means the number of Common Shares for which the holder may subscribe
per Right held, such ratio to be determined in accordance with Section 2.3,

“SEC*" means the United States Securities and Exchange Commission;

“Securities Laws™ means all applicable securities laws in each of the Qualifying
Jurisdictions and the respective regulations and rules under such laws together with
applicable published policy statements of the Canadian Securities Administrators and the
securities regulatory authorities in the Qualifying Jurisdiciions;

“SEDAR™ means the System for Electronic Document Analysis and Retrieval (SEDAR) as

further described within National Instrument 13-10¢ of the Canadian Secunties
Administratlors;

“Sccurities” means, collectively, the Rights, the Common Shares issuable upon exercise of
the Rights, and the Standby Shares;

“Scecurities Act” means The Securitics Act, 1988 (Saskatchewan), as amended;

“Securities Commissions” means, collectively, the securities commissions or similar
securities regulatory authorities of the Qualilying Jurisdictions;

“Securities Laws” means the applicable securities Laws of each of the Qualifying
Jurisdictions and, as applicable, the rulcs and policics of the TSX:

“Shares” means the Common Shares of SWP that are issued and outstanding as of the
Record Date after giving effect to the Recapilalization:

“Standby Purchasers™ mcans, collectively, BMO Nesbitt Burns Inc.,, RBC Dominion
Securities In¢., Genuity Capital Markets and National Bank Financial Inc.;

“Standby Shares” shall have the meaning set forth in Section 2.2;
“Subscription Price” shall mean the same price as the Excrcise Price;

“SWP™ means, prior to the completion of the Recapitalization, Saskalchewan Wheart Pool, a
corporation governed by The Saskarchewan Wheal Pool Act, 1995, a private Act of the
Saskatchewan Legislature, and following the completion of the Recapitalization, means

Saskatchewan Wheat Pool Inc., a corporation continued under the Canada Business
Corporations Act.
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1.2

1.3

1.4

1.6

1.7

.5 -

“Trading Observation Period” means the first ten trading days immediately follo_wing the
completion of the Recapitalization during which the Common Shares ljave bc;n listed and
trading on the TSX, provided however that: (i) the Trading Observation Period shall bf"
decmed ot to have begun until at least three full trading days [ollowing the release of SWPs
interim financial results for its second fiscal quarter of 2005; and (ii) the Trading Observation
Period shall be deemed not to have been completed until such time as the Final Prospectus is
cleared for filing and complete for filing with the exception of pricing-related information;

“TSX" means the Toronto Stock Exchange; and

“United States™ means the United States of America, its territories and possessions, any
state of the United States, and the District of Columbia.

Hendings, ete. The division of this Agreement into articles, sections, paragraphs and clauses
and the provision of headings are for the convenience of reference only and shall not affect
the construction or interpretation of this Agreement. The terms “this agreement”, “hereof”,
“hereunder” and similar expressions refer to (his Agreement as a whole and not to any
particular article, section, paragraph, clause or other portion hercof and include any
agreement or instrument supplemental or ancillary hereto. Unless something in the subject
matier or cantext Is inconsistent therewith, references herein to articles, sections, paragraphs

or clauses are to articles, seclions, paragraphs or clauses of this Agreement.

Plurality and Gender. Words importing the singular number only shall include the plural
and vice versa, words importing the masculine gender shall include the feminine and neuter
genders and vice versa and the words importing persons shall include individuals,
partnerships, trusts, corporations, governments and governimental authorities and vice versa.

Currency. Unless otherwise specifically stated, all references to dollars and cents in this
Agreement are to the lawful currency of Canada.

Governing Law, This Agrecment shall be govemed by, interpreted and enforced in
accordance with the laws of the Province of Ontario and the federal [aws of Canada
applicable therein. Fach party hereby unconditionally and irrevocably submits to the non-

exclusive jurisdiction of the courts of the Province of Ontario respect of all matters arising
out of this Agreement.

Severability. If any provision of this Agrceiment is determined to be invalid or unenforceable
in whole or in part, such invalidity or unenforceability shall attach only to such provision or
part thereof and the remaining part of such provision and all other provisions hercof shall
continue in full force and effect. The parlies hereto agree to negotiate in good faith
substitute provision which shall be as close as possible to the intention of any invalid or
unenforceable provision as may be valid or enforceablc. The invalidity or unenforceability of
any provision in any particular jurisdiction shall not affect its validity or enforceability in any
other jurisdiction where it is valid or enforceabie.

Statutes, Any reference to a statute, act or law shall include and shall be deemed to be a
reference to such statute, acl or law and 1o the regulations, instruments and policies made
pursuant thereto, with all amendments made thereto and in force from time 1o time, and lo
any statute, act or law that may be passed which has the effect of supplementing or
superseding such statute, act or law so referred to. ‘
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2.1

2.2

2.3

24

25

2.6

-6-

ARTICLE 2
STANDBY COMMITMENT

Conduct of Rights Offering. Subject to and in accordance with the terms hereof, SWP
agrees 10 offer, in accordance with Securities Laws, the Rights and the Common Shares
issuable upon the excrcise of the Rights pursuant to the Prospectus to Persons that arc the
holders of record of Shares in the Qualifying Jurisdictions.

Standby Commitment. Subject to and in accordance with the terms hereol, the Standby
Purchasers hereby severally agree to purchase from SWP, and SWP hereby agrees to scll to
the Standby Purchasers, at the Exercise Price and on the Closing Date, all of the Common
Shares that were not otherwise subscribed (o in the Rights Offering by holders of Rights prior
to the Expiry Time (and, for greater certainty, the Standby Purchasers shall purchase
Common Shares hereunder only to the extent thal such Common Shares were not otherwise
subscribed to by a holder of Rights prior to the Expiry Time, including pursuant to his or her
Additional Subscription Privilege), such commitment being made in the proportions set forth
in Schedule A (the “Standby Shares™).

Price Determination. The Exercise Price and the Rights Ratio shall be determined solely by
the Standby Purchasers in their sole discretion, acting reasonably. The parties acknowledge
that it is the current intention of the Standby Purchasers as of the date hereof to esiablish the
Cxercise Price as being cqual to approximately 60% of the anticipated sertled frading value of
the Common Shares during the period betwcen the Record Date and the Expiry Time.
Immediately following the completion of the Trading Observation Period, the Standby
Purchasers shall determine the Exercise Price and the Rights Ratio and shall provide SWP
with written notice thereof., SWP agrees that it will, within one Business Day following

receipt of such notice, file the Final Prospectus and will subsequently effect the Rights
Offering.

Timing of Rights Offcring. Subject to and in accordance with the terms hereol, SWP agrees
that it wili (i) file the Preliminary Prospectus an or about February 8, 2005; and (ii) file the
Final Prospeclus within one Business Day of receiving written notice regarding the

determination of the Exercise Price from the Standby Purchasers in the manner contemplated
in Section 2.3.

Payment for Standby Shares. Subject to and in accordance with the terms hereof, on the
Closing Date, the Standby Purchasers shall pay, in immedlately available funds by wire
transfer to an account designated by SWP, or by certified cheque payablc to SWP, the
aggregate Subscription Price that is payable for the Standby Shares.

Fees to Standby Purchascrs. SWP shall pay, and the Standby Purchasers shall be entitled
to receive each of the following amounts, each amount payable in proportion to the
respective commitments of the Standby Purchasers as set forth in Schedule A;

(a) a payment of 31.5 million immediately vpon the execution of this Agreement; and

(b) an additional amount equal to

(i) 4% of the total gross proceeds of the Rights Oftering as disclosed in the Final
Prospectus: less
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2.7

2.8

(i1) $1.5 million;
such additional amount to be payable:
(iii)  at the closing of the Rights Offering;

(iv)  upon termination by SWP pursuant to Section 9.1 al any time following the
filing of the Final Prospectus; or

(v) upon termination by a Standby Purchaser of its obligations under this
Agreement pursuant to Section 9.2 at any time following the filing ol the
Final Prospectus (unless such termination is pursuant to Section 9.2(d), in
which case no such additional amount shall be payable),

and paid in each case in immediately available funds by wire transfer to an account(s)
designated by BMO Nesbitt Burns In¢, on behalf of the Standby Purchasers, or by certified
cheques payable to BMO Nesbitt Burms Inc. on behalf of the Standby Purchasers.

Restrictions on Sule Outside the Qualifying Jurisdictions. The Standby Purchasers agree
not to distribute the Standby Shares in such manner as to require registralion of the Standby
Shares or the filing of a prospectus or any similar document under the laws of any
jurisdiction outside the Qualifying Jurisdictions and to distribute the Purchased Shares only
in the Qualifying Jurisdictions and in accordance with all applicable laws. In particular, the
Standby Purchasers acknowledge that the Standby Sharcs have not been and will not be
regisicred under the 1933 Act and may not be offered or sold within the United States except
in accordance with Rule 144A. In this connection, the Standby Purchasers agree that they
will not offer or sell any of the Standby Shares constituting a part of their allotment within
the United States except, if applicable, for offers and sales in the United States by the U.S.
aftiliates of the Standby Purchasers in accordance with Section 2.9 below. Any agreements
between the Standby Purchasers and the mcmbers of any banking or selling group will
contain similar restrictions to those contained in this paragraph.

Representations, Warranties and Covenants of SWP as to U.S. Sales. The Corporation
hereby reprcsents, warrants and covenants to and with the Standby Purchasers that:

(a) SWP is a “foreign issuer” and reasonably believes that there is and will be at the time
of the sale thereof, no “substantial U.S, market interest” with respect to the Class A
Shares, Class B Shares and Commen Shares as such terms are defined in Regulation
S:

(b) none of SWP, its affiliates or any person acting on its or their behalf has engaged or
will engage in any directed selling efforts (within the meaning of Regulation S) or
has engaged or will engage in any form of general solicitation or genera! advertising
(as those terms are defined in Regulation D) with respect to the Standby Shares or in
any manner involving a public offering within thc meaning of Section 4(2) of the
1933 Act;
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the Standby Shares satisfy the requirements set forth in Rule 144A(d)(3) under the
1933 Act;

so long as any Standby Shares which have been sold in the United States in re!iance
upon Rule 144A are outstanding and are “restricted securities” within the meaning of
Rule 144(a)3) under the 1933 Act, SWP shall either;

() furnish to the SEC, all information required to be furnished in accordance
with Rule 1223-2(b) under the 1934 Act;

(i)  file reports and other information with the SEC under Section 13 or 15(d) of
the 1934 Act; or

(iii)y it it is not exempt from reporting pursuant to Rule 12g3-2(b) nor subject to
Section 13 or 15(d) of the 1934 Act, then fumnish to any holder of the Standby
Shares and any prospective purchaser of the Standby Shares designated by
such holder, upon request of such holder, the information required to be
delivered pursuant to Rule 144A(d)(4) under the 1933 Act (so long as such

requirement is necessary in order to permit holders of the Standby Shares to
effect resales under Rule 144A); and

SWP is not an open-end investment company, unit investment trust or tace-amount
certitficate company that is or is required to be registered under Scction 8 of the
United States Investment Company Act of 1940, as amended.

Rcepresentations and Warranties of the Standby Purchasers as to U.S. Sales. Each of
the Standby Purchasers represents and warrants to and with SWP that:

(a)

®)

it acknowledges that the Standby Shares havc not been and will not be registered
under the 1933 Act and may not be offered or sold within the United States except
pursuant to the exemption from the registration requirements of the 1933 Act
provided by Rule 144A. It has not offered or sold, and will not offer or sell, any of
the Standby Shares constituting part of its allotment within the United States except
in accordance with Regulation S or Rule 144A as provided in Seclions 2.11 and 2.12
below. Accordingly, neither it, its affiliates nor any persons acting on their behalf
have engaged or will engage in any directed selling eftorts (within the meaning of
Regulation S) in the United States with respect to the Standby Shares; and

it has not entered and will not enter into any contractual arrangement with respect to
the distribution of the Standby Shares, except with its a[filiates, any selling group
members or with the prior written consent of SWP.

Selling Group Mcmbers. The Standby Purchasers shall require each sclling group member
to agree, for the benefit of SWP, lo comply with, and shall use their best efforts 1o ensure that

each selling group member complies with, the provisions of Sections 2,9(a) and 2.9(b) as if
such provisions applied to such selling group member.,
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Covenants of the Standby Purchasers as to U.S. Sales. Each Underwriter covenants with
SWP that:

(a)

(b)

©

(d)

(e)

N

all offers and sales of the Standby Shares in the United States will be eftected in
accordance with all applicable U.S. broker-dealer requirements;

its U.S. alfiliate sclling Standby Shares in the United States is a Qualitied
Institutional Buyer within the meaning of Rule 144A;

it will not, either directly or through its U.S. affiliate, solicit offers for, or offer to sell,
the Standby Sharcs in the United States by means of any form of general solicitation
or general advertising (as those terms are used in Regulation D) or in any manner
involving a public offering within the meaning of Section 4(2) of the 1933 Act;

it will solicit (and will cause its U.S, affiliale to solicil) offers for the Standby Shares
in the United States only from, and will offer the Standby Shares only 10, persons
who it reasonably belicves to be Qualified Institutional Buyers in accordance with
Rule 144A. It also agrees (hat it will solicit offers for the Standby Shares only from,
and will offer the Standby Shares only to, persons that in purchasing such Standby
Shares will be deemed to have represented and agreed as provided in Sections 2.12(a)

through (c) below (to the extent such representations are applicable to the purchaser
concerned);

it will inform {(and cause its U.S. affiliate to inform) all purchasers ot the Standby
Shares in the United States thal the Standby Shares have not been and will not be
registered under the 1933 Act and are being sold to them without registration under
the 1933 Act in reliance on Rule 144A; and

the privale placement memorandurn for the offering of the Standby Shares in the
United States shall contain disclosure in substantially the form of Exhibit [ 1o this
Agrecment, and no other written material will be used in connection with the offering
of the Standby Shares without the consent of SWP.

Standby Purchasers® U.S. Affiliate. Each Standby Purchaser agrees that:

(a)

(b)

(c)

it will deliver. through its U.S. affiliate, a copy of each of the preliminary private
placement memorandum and final private placement memorandum, including (i) the
Preliminary Prospectus or Final Prospectus, as the case may bc, relating lo the
Standby Shares, (i) the documents incorporated by reference in the Prospectus and
(i1i) a U.S. covering memorandum for the U.S. offering to each person in the United
States purchasing Standby Shares from it;

it shall cause its U.S. aftiliate to agree, for the benefit of SWP, to the same provisions
as are contained in Sections 2.10 and 2.11; and

at the closing of the sale of the Standby Shares, it, together with its U.S. affiliate
selling Standby Shares in the United States, will provide a certificate, substantially in
the form of Schedule B to this Agreement relating to the manner of the offer and sale
of the Standby Shares in the United States,
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ARTICLE 3
COVENANTS OF SWP

Subject to and in accordance with the terms hereof, SWP undertakes and agrees with and in
favour of the Standby Purchasers that:

(a)

(b)

()

(d)

(e)

(M

Recapitalization. It shall make its best efforts to (ake all steps necessary in order to
complete the Recapitalization as soon as reasonably possible, including (i) holding
the Stakeholder Meetings in the manner contemplated in the Recapitalization
Circular, and soliciting the requisite approvals from the holders of its securities; (ii)
seeking and obtaining the necessary approvals and consents in respect of the
Recapitalization, including listing approval from the Toronto Stock Exchange in
respect of the Common Shares,

Refinapcing. [t shall take all steps necessary in order to complete the refinancing of
its existing operarting facility maturing July 31, 2005 and its senior secured bank term
loan maturing on July 31. 2008 on substantially the terms sel forth in the commitment
letter dated December 10, 2004 between SWP and GE Canada Finance Holding
Company and the commitment (eller dated December 13, 2004 between SWP and
Amaranth L1.C, respectively.

Preliminary Prospectus. It shall prepare and, on or about February 8, 2005, it shall
file with the Securities Commissions, the Preliminary Prospectus (in the English and

French languages, as appropriate) relating 10 the proposed distribution of the
Securities.

Final Prospectus and Qualification. Following the completion of the
Rccapitalization and not more than that one Business Day [ollowing the
determingtion of the Excrcise Price in accordance with Section 2.3, SWP shall file
with the Securities Commissions a Final Prospectus (in the English and French
languages, as appropriate) relating to the proposed distribution of the Securities, and
take all other steps and proceedings that may be necessary in order to qualify the
distribulion of the Securities in each of the Qualifying Jurisdictions in which the Final
Prospectus has been filed.

Supplementary Material. If required by Securities Laws, it shall prepare any
amendments to the Prospectus or any documentation supplemental thereto or any
amending or supplemental documentation or any similar document required to be
filed by it under the Securities Laws. It shall also promptly, and in any event within
any applicable time limitation, comply with all applicable filing and other
requirements under the Securitics Laws as a result of any Malerial Adverse Change.,

Consents and Approvals. [t will use ils reasonable best efforts to obtain all
necessary consents, approvals or exemptions for the creation, offering and issuance of
the Securities and the entering into and performance by it of this Agreement
(including, for greater certainty, the issuance of the Rights and the Common Shares
issuable upon the exercise of such Rights, as well as the issuance to the Standby
Purchasers of the Standby Shares).
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Cease Trade Order or Other Investigation. From the date hereof through tf}e
earlier of (i) the Closing Date and (ii) the termination of this Agreement, it will
immediately notify the Standby Purchasers in writing of any written demand, request
or inquiry (formal or informal) by any Securities Commission, the TSX or other
Governmental Entity that concerns any malter relating to the affairs of SWP that may
affect the Rights Offering, the transactions contemplated herein, or any other matter
contemplated by this Agreement, or that relates to the issuance, or threatened
issuance, by any such authority of any cease trading or similar order or ruling relating
1o any securities of SWP. Any notice delivered to the Standby Purchasers as aforesaid
shall contain reasonable details of the demand. request, inquiry, order or ruling in
question.

TSX Listing. It shall take all aclion as may be required and appropriate so that (i) the
Common Shares are listed on the TSX immediately following the Recapitalization;
and (ii) each of the Rights, the Common Shares issuable upon exercise of the Rights
and the Standby Shares have been conditionally approved for listing on the TSX,
subject to receipt of cuslomary final documentation.

Securities Laws, It shall take all action as may be necessary and appropriate so that
the Rights Offering and the transactions contcmplated in this Agreement will be
effected in accordance with Securilies Laws. It shall consult with the Standby
Purchasers and their advisors upon their reasonablc request regarding the manner in
which the Rights Offering and the othet transactions contemplated herein will comply
with applicable Securities f.aws, and it shall provide to the Standby Purchasers and
their advisors copies of any documents that are to be submified by it to any Securitics
Commission or other regulatory authority for such purpose prior to being so
submitted and it shall give the Standby Purchasers and their advisors an opportunity
to comment on same.

Obtaining of Report. It will cause Computershare Investors Services [nc. to deliver
to the Standby Purchasers, as soon as is practicable following the Expiry Time,
details concerning the total number of Rights duly subscribed and paid for by holders
of Rights under the Rights Oftering, including those Rights subscribed and paid for
pursuant to the Addilional Subscription Privilege.

Use of Proceeds. A minimurn of $100 million of net proceeds received by SWP in
connection with the Rights Offering and the salc and issuance by SWP of Standby
Shares 1o the Standby Purchasers will be used to repay indebtedness, and to the extent
any proceeds remain thereafter, such procceds shall be used by SWP for its general
corporate purposes.

Corporate Existence. In the event of a merger, consolidation or sale of all or
substantially all of its assets, SWP shall ensure that the surviving successor entity in
such transaction assumes its obligations hereunder.

Due Diligence. Prior to the filing of each of the Preliminary and Final Prospectus,
SWP shall permit the Standby Purchasers to participate fully in the preparation of the
Prospectus and shall allow the Standby Purchasers to conduct all due diligence
investigations which they reasonably require in order to fulfill their obligations under
Canadian securities Laws and in order to cnable them responsibly to cxecute the
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certificates in the Preliminary Prospectus and Final Prospecius required to be
exccuted by them.

(nm) Commercial Copies. It will cause commercial copies of the Prospectus i'n the
English and French languages 1o be delivered to the Standby Purchasers without
charge, in such numbers and in such cities as they shall reasonably request. Such
delivery shall be effected as soon as possible, and, in any cvent, with respect 1o the
Final Prospectus on or before a date one Business Day afler receipt ol an MRRS
decision document issued by the Saskatchewan Securities Commission, in its
capacity as principal regulator, pursuant to National Policy 43-201 evidencing that a
reccipt has been issued by cach of the securities regulators in the Qualifying
Jurisdiction for the Final Prospectus.

(0) Mailing of Materials. |1 will effect and complele the mailing of commercial copies
of the Final Prospectus to each of the registered holders of the Common Sharcs as
soon as practicable following the Record Date and to the beneficial holders of
Common Shares in the manner contemplated by National Instrument 54-101 as soon
as practicable following the Record Date.

ARTICLE 4
CHANGES

Material Change During Distribution. During the period from the date of this Agreement
to the completion of distribution of the Standby Sharcs, SWP shall promptly notify the
Standby Purchasers in writing of:

(a) any material change (actual, anticipated, contemplated or threatened, financial or
otherwise) in the business, affairs, operations, assets, liabilities (contingent or
otherwise) or capital of SWP and its subsidiaries taken as a whole;

(b)  any material fact which has arisen or been discovered and would have been required
to have been slated in the Prospecius had the fact arisen or been discovered on, or
prior to, the date of the Prospectus; and

() any change in any material fact (which for the purposes of this Agreement shall be
deemed to include the disclosure of any previously undisclosed material fact)
contained in the Prospectus, including all documents incorporated by reference,
which fact or change is, or may be, of such a nature as to render any statement in the
Prospectus misleading or untrue or which would result in a misrepresentation in the
Prospectus or which would result in the Prospectus not complying (lo the extent that
such compliance is required) the Canadian securitics Laws,

SWP shali promptly, and in any event within any applicable time limitation, comply, to the
reasonable satisfaction of the Standby Purchasers, with all applicable filings and other
requirements under the Securilies Laws as a result of such fact or change. However, SWP
shall not file any Prospcctus Amendment or other document without first obtaining approval
from the Standby Purchasers, after consultation with the Standby Purchasers with respect to
the form and content thereof, which approval will not be unreasonably withheld or delayed.
SWP shall in good faith discuss with the Standby Purchasers any facl or change in
circumstances (actual, anticipated, contemplated or threatened, financial or otherwise) which
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is of such a nature that there is reasonable doubt whether written notice need be given under
this paragraph.

Change in Securities Laws. 1f during the period of distribution to the public ot:the Standby
Shares, therc shall be any change in the Securities Laws which, in the opinion of the Standby
Purchﬁsers, requires the filing of a Prospectus Amendment, SWP shall, to the satisfaction of
the Standby Purchasers, acting reasonably. promptly prepare and file such Prospectus
Amendment with the appropriate securities regulatory authority in each of the Qualifying
Provinces where such filing is required.

Change in Closing Date. If a material change or a change in a material fact occurs prior to
the Closing Date, then, subject to Article 9, the Closing Date shall be, unless SWP and the
Standby Purchasers otherwise agree in writing, the sixth Business Day following the later of:

(3

(b)

the date on which all applicable filings or other requirements of the Securities L.aws
with respect o such material change or change in a material fact have been complied
with in all Qualifying Jurisdictions and any appropriate MRRS decision documcnts
obtained for such filings and notice of such filings from SWP or SWP’s Counsel have
been received by the Standby Purchasers; and

the date upon which the commercial copies of any Prospecius Amendment have been
defivered in accordance with Section 3.1(n),

however, in no event shalf the Closing Date be later than the earlier of (i) 45 days after the
date on which the Exercise Price is determined; and (i1) May 31, 2005.

ARTICLE §
REPRESENTATIONS AND WARRANTIES OF SWP

SWP represents and warrants to the Standby Purchasers that:

(a)

(b)

SWP has been duly incorporated and organized and is validly existing and in good
standing under the Laws ol Saskatchewan and has all requisite corporate powecr o
conduct its business as currently conducted and is duly qualified ‘o transact business
and is in good standing in each jurisdiction in which the material conduct of its
business or its ownership or leasing of material property requires such qualification.

The authorized capital of SWP consists of an unlimited number of Class A Shares
and an unlimited number of Class B Shares, of which there were, as at January 37,
2005, 70,953 Class A Shares and 242,796,237 Class B Shares issued and outstanding.
Except as described in this subscction (b) and other than the Standby Purchasers and
the holders of the Convenlible Notes, no person, firm or corporation has any
agreement or oplion or any right or privilege (whether by law, pre-emptive or
contractual) capable of becoming an agreement or option for the purchase from SWP,
of any Shares or other securities of SWP, other than employee stock oplions granted
pursuant to SWFP’s Management Stock Option Plan and options granted to members
of the Pool pursuant to the New Member Stock Option Plan.
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Each of the Matcrial Subsidiaries is duly incorporated and validly existing under the
faws of its jurisdiction of incorporation.

All issued and outstanding shares of SWP have been duly authorized and validly
issued, and are fully paid and non-assessable. When issued and delivered to the
respccﬁve purchaser and paid for by the respective purchaser in accordance with thAe
terms and conditions of the Rights Offering and/or the terms and conditions of this
Agreement, the Securities will be validly issued, fully paid and non-assessablc and
will be free and clear of al| liens, pledges, claims, encumbrances, security interests
and other restrictions, except for restrictions on resale or transfer imposed by the
Securities Commissions or the TSX. The issuance of the Securities will not be subject
to any pre-emptive or similar rights (it being acknowledged by the Standby
Purchasers that the number of Standby Shares that it may be entitled to receive
pursuant to this Agreement will depend on the number of Common Shares issued to
those Persons who have exercised Rights prior to the Expiry Time).

The execution, delivery and performance by SWP of this Agreement:
(i has been duly authorized by all necessary corporare action on its part;

(i)  does not (or would not with the giving of notice, the lapse of time or the
happening of any other event or condition) violate its articles of incorporation
or by-laws or result in a breach of, a violation of, or constitute a default
under, or conflict with, any provision of any material indenture, morigage,
agreement, contract or other material instrurnent to which SWP or any of its
subsidiaries is a party or by which SWP or any of its subsidiaries or any of
their respective properties or assets is bound; and

(iii)  will not result in the violation of any applicable Law;

excluding such breaches, violations or contflicts that would not, individually or
globally, effect a Material Adverse Change or have a material adverse effect on the
Rights Offering or on the other transactions contemplated hereunder.

This Agreement has been duly executed and delivered by SWP and constitutes a
legal, valid and binding obligation of SWP, enforceable against il in accordance with
its terms, subject only to (i) any limilation under applicablc Laws relating to
bankruptey, insolvency, arrangements or other laws of general application affecting
the enforcement of creditors’ rights, and (ii) the discrction that a2 court may exercise
in the granting of equitable remedies such as specific perfarmance and injunction,

SWP is a reporting issuer in good standing in all of the Qualifying Jurisdictions.
SWP is in compliance with its continuous disclosure obligations under the Securities
Laws,

Each of the consolidated financial statements of SWP contained in the Public
Documents, including each Public Document filed after the date hcreof until the
Closing Date, (i) complies or, when filed, will comply as to form in all material
respects with the Securities Laws, (b) has been or, when filed, will have been
prepared in accordance with Canadian generally accepted accounting principles
applied on a consistent basis throughout the periods involved (except as may be
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indicated in the notes thereto or, in the case of unaudited interim tinancial statements,
as may be permitted by applicable Securities Laws) and (¢) fairly represents, o_r-when_
filed will fairly present, in all material respects, the consolidated financial position of
SWP and its subsidiaries as at the respective dates thereof and the consolidated
results of operations and cash flows for the periods indicated, except that the
anaudited interim financial statements may omit footnotes which are not required in
unaudited financial statements, but do contain all adjustments, necessary for the fair
presentation of SWP’s consolidated financial position, results of operations and cash
Mlows. As of the time they were filed, or as subsequently amended or superseded by &
filing prior to the date of this Agreement, none of the Public Documents contained
any unirue statement of a material fact or omitted to stale a material fact necessary to
make the staternents thercin, in light of the circumstances in which they were made,
not misleading.

No consent, approval. order or authorization of, or declaration with any
Governmental Entity or any third party is required by or with respect to SWP or any
of its affiliates in connection with (he execution and delivery of this Agreement or the
consummation of the transactions by SWP contemplated hereby, other than the
consents, approvals, or authorizations that may be required by the Securitics Laws of
any Qualifying Jurisdictions.

At the time of its filing and as at the Closing Date, the Prospectus did and will
comiply with the requirements of the Securities Laws in the Qualifying Jurisdictions,
and will comply with the requirements of the Securities Act; and at the time of ils
filing and as at the Closing Date, the information and statemcnts contained therein are
true and correct in all material respects, contain no misrepresentation and constitute
full, true and plain disclosure of all material facts (as such term is construed under the
Securities Act) and do not omit any material facts relating to SWP and its subsidiaries
taken as a whole and as concerns the Rights Offering and the transactions
contemplated herein and did rot or will not contain any Misrepresentation: provided
that the foregoing shall not apply to any information or stalements contained in the
Prospectus relating to the Standby Purchasers which the Standby Purchasers have
specifically approved in writing for inclusion in such Prospectus.

At the Closing Date, the distribution of the Sccurities by SWP will comply with
applicable Securities Laws.

There are no lcgal or governmental proceedings pending, or lo SWP's knowledge,
threatened to which SWP or any of its subsidiaries is a party and which, if dctermined
adversely, would have a material adversc effect on SWP and its subsidiaries, on a
consolidated basis, other than proceedings accurately described in all material
respects in the Public Documents and proceedings that would not have a material
adverse cffect on SWP and its subsidiaries, on a consolidated basis, or on the power

or ability of SWP to perform its obligations under this Agreement or to consummate
the transactions contemplated by this Agreement.
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SWP is nol in violation of any of the rules and policies of the TSX, inc]uding the
applicable listing requirements of the TSX, and its Class B Shares are currently listed
thereon.

There has been no Malterial Adverse Change since luly 31, 2004,

SWP is not in material violation of, and the execution and delivery of this Agreement
and the performance by SWP of its obligations under this Agreement will not result
in any material breach or violation of, or be in marerial conflict with, or constitte a
material defauli under, or create a state of facts which after notice or lapsc of time, or
both, would constitule a material default under any term or provision of the
constating documents or by-laws of SWP or any resolution of the directors or
shareholders of SWP or any material contract, mortgage, note, indenture, joint
venture or partnership arrangement, agreement (written or oral), instrument, lease,
judgment, decree, order, statute, rule, licence or regulation applicable to SWP;

Survival. All represcntations and warranties of SWP contained herein or contained in any
document delivered pursuant to this Agreement or in connection with the Rights Offering
herein contemplated, shall survive the completion of the purchase of Securities by the
Standby Purchasers and shall continue in full force and effect notwithstanding any

investigation, inquiry or other steps which may be taken by or on behalf of the Standby
Purchasers.

ARTICLE 6

REPRESENTATIONS AND WARRANTILES OF STANDBY PURCHASERS

Rcpresentations. The Standby Purchasers each represent and warrant, on a several and not a
joint basis, to SWP that:

(a)

(&)

()

Each of BMO Nesbitl Burns Inc., RBC Dominion Securities Inc. and National Bank
Financial Inc. is a corporation organized and existing under the Laws of Canada and
that it has the power 1o enter into and perform its obligations under this Agrecment.
Genuity Capital Markets is a partnership existing under the Laws of Ontario and has
the power to enter inlo and perform its obligations under this Agrecment.

The exccution, delivery and performance by the Standby Purchasers of this
Agreement:

(1} has been duly authorized by all necessary action on its part;

(i) does not (or would not with the giving of notice, the lapse of lime or the
happening of any other event or condition) result in a breach or a violation of,
or conflict with, any of the terms or provisions of which it is a party or
pursuant to which any of its assets or property may be attected; and

(111} will not result in the violation of any applicable Law.

This Agreement has been duly execured and delivered by the Standby Purchasers and
constitules a ‘legal, valid and binding obligation of the Standby Purchasers,
enforceable against it in accordance with its terms, subject only to (i) any limitation
under applicable Laws relating lo bankruptcy, insolvency, arrangement or other laws
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of general application affecting the enforcement of creditors’ rights, and (i) the
discretion that a court may exercise in the granting of equitable remedies such as
specific performance and injunction.

(d) No consent, approval, order or authorization of, or declaration with, any
Govermnmental Entity is required by or with respect to the Standby Purchasers or any
of its affiliates in connection with the execution and delivery of this Agreement or the
consummation of the transactions by the Standby Purchasers contemplated hereby,
other than consents, approvals, or authorizations that may be required by any
Securities Commissions,

(€) The Standby Purchasers have, and on the Closing Date will have (regardfess of t‘he
number of Rights that are ¢xercised by the holders of Rights prior to the Uxpiry
Time) sufficient funds to make and complete the payment for all of the Standby
Shares and the availability of such funds is not and will not be subject to the consent,
approval or authorization of any other Person(s), and the Standby Purchasers
acknowledge that they shall, In conjunction with SWP, be required in accordance
with Section 6.1 of National Instrument 45-101 — Rights Offerings, to deliver
evidence of the foregoing to the Securities Commissions at or prior to the time of
filing ot the preliminary prospectus with the Securities Commissions.

Survival. All representations and warranties of the Standby Purchasers contained herein or
contained in any document delivered ptrsuant 1o this Agreement or in connection with the
Rights Offecring herein contemplated, shall survive the completion of the purchase of
Securities by the Standby Purchasers and shall continue in full force and cffect

notwithstanding any investigation, inquiry or other steps which may be taken by or on bchalf
of SWP.

ARTICLE 7
CLOSING AND CONDITIONS

The closing of the purchase by the Standby Purchasers and sale by SWP of the Standby
Shares to be purchased by the Standby Purchasers hereunder shall be completed at the offices
of MacPherson Leslie & Tyerman LLP, 1500 Mc¢Callum Hill Tower 11874 Scarth Street
Regina, Saskatchewan at 3:30 p.m. (Saskatchewan time) on the Closing Date or at such other
time and/or on such other date and/or at such other place as SWP and the Standby Purchasers
may agree upon in writing. On such date, and upon payment being made by the Standby
Purchasers in accordance with Section 2.5, definitive certificates representing the number of
Common Shares thst is equal to the number of Standby Shares to be purchased by the
Standby Purchasers hereunder shall be delivered to the Standby Purchasers by SWP and such
certificates shall be registered in the name of the Standby Purchasers or one or more
designees of the Standby Purchasers, as applicable. SWP shall contemporaneously pay the

standby commitment fee pursuant to Section 2.6(b)(iii) to BMQ Nesbitl Burns Inc. on behalf
of the Standby Purchasers.

The obligation of the Standby Purchasers to complete the closing of the transactions set out
in this Agreement is subject to the following conditions being satislicd in full:

(a) SWP shall have successlully completed the Recapitalization in the manner
contemplated in the Recapitalization Circular;
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There shall not be any claims, litigation, investigations or proceedings, including
appeals and applications for review, in progress, or to the knowledge of SWP,
pending or thrcatened, including, without limitation before any Governmental Entity,
in respect of the Recapitalization or the Rights Offering;

SWP shall have completed the refinancing of its existing operating facility maturing
July 31, 2005 and its senior secured bank term loan on substantially the terms set
forth in the commitment letter dated December 10, 2004 hetween SWP and GE
Canada Finance Holding Company and the commitment letter dated December 13,
2004 between SWP and Amaranth LLC, respectively.

SWP wil| have made and/or obtained all necessary filings, approvals, orders, rulings
and conscnts of all relevant securities regulatory authorities and other governmental
and regulatory bodies required in conneclion with the Rights Offering and the
purchase of Standby Shares by the Standby Purchasers as contemplated by this
Agreement;

The Rights and the Common Shares being listed on the TSX;

The TSX having approved the listing of the Standby Shares and the Common Shares
issuable upon the exercise of the Rights, subject to the filing of customary documents
with the TSX;

SWP shail have recegived from Farm Credit Canada written contirmation that it will
not terminate the Memorandum of Agreement between each of them by reason of any
rights it may have arising out of the Recapitalization;

The Standby Purchasers shall have been delivered copies of Directars’ and Officers’
Questiopnaires in form satisfactory to them completed and executed by each of the
officers and each of the directors no later than twa weeks following the filing of the
Preliminary Prospectus, the contents of which shall not disclose, in the reasonable
judgment of the Standby Purchasers, the existence of an undisclosed material fact
pursuant to Scction 4. 1;

The Standby Purchasers shall receive, with respect to such matrers as jl may
reasonably request, a Icgal opinion dated as of the Closing Date from counsel to SWP
as to matters of law (who may rely on the opinion of counsel acceptable to them as 1o
matters governed by the laws of jurisdictions other than the Province of
Saskatchewan and Alberta or the laws of Canada applicable therein, and who may
rely, to the extent appropriate in the circumstances, as to matters of fact, on
certificates of officers of SWP);

The Standby Purchasers shall have received at Closing a certificale or certificates
dated the Closing Date and signed on behalf of SWP by the Chiel Executive Officer
and the Chief Financial Officer of SWP or such other officers of SWP aceeptable to
the Standby Purchasers, acting reasonably, addressed to the Standby Purchasers
certifying for and on behalf of SWP after having made due enquiry and after having
carefully examined the Prospectus, including all documents incorporated by refercnce
that:

POR_AZ0 130T0G140 2MSHINT 1530

GOA32



(i)

(i)

(1if)

(iv)

(v)

-19 -

since the respective dates as of which information is given in the Final
Prospectus as amended by any Prospectus Armnendment (A) there has becn no
material change (actual, anticipated, conternplated or threatencd, whether
financial or otherwise) in the business, affairs, operations, assets, liabilities
(contingent or otherwisc) or capital of SWP and its subsidiaries on a
consolidated basis, and (B) no transaction has been entered into by any of
SWP or its subsidiaries which is material to SWP and its subsidiaries on a
consolidated basis, other than as disclosed in the Final Prospectus or any
Prospectus Amendment, as the case may be;

no order, ruling or determination having the effect of suspending the sale or
ceasing the trading of the Standby Shares or any other securities of SWP has
been jssued by any regulatory authority and is conlinuing in effect and no
proceedings for that purpose have been instituted or are pending or, to the
knowledge of such officers, contemplated or threatened under any of the
Canadian Securilies Laws or by any other regulatory authority;

SWP has duly complied with the terms, conditions and covenants of this
Agreement on its part to be complied with up unuil Closing; and

the representations and warranties of SWP contained in this Agrecment are
true and correct as of the Closing Time with the same force and effect as if
made at and as of the Closing Date after giving effect o the transactions
contemplated by this Agrecement; and

such other matters as the Standby Purchasers may reasonably request.

(k) The Standby Purchasers shall have received (i) a long-form “comfort letter” from the
external auditors to SWP dated as of the date of the Final Prospectus (with the
requisite procedures to be completed by the auditors within two Business Days of the
date of the Final Prospectus) addressed 1o the Standby Purchasers, in form and
substance satisfactory 1o the Standby Purchasers, acting reasonably, with respecl to,
inter alia, the financial and accounting data (both audited and unaudited) contained in
or incorporated by reference in the Prospectus, and (ii) a bringdown letter in respect
of the comfort letter dated as of the Closing Date (with a “cut-off date” no earlier than
two Business Days before the Closing Date.)

(H The terms of the Rights Oftering shall not have been changed.

7.3 SWP agrees that the conditions contained in Section 7.2 will be complied with so far as the
same relates 10 acts to be performed or to be caused to be performed by SWP and that it will
usc its reasonable best efforts to cause such conditions to be complied with,

ARTICLE 8

CONFIDENTIALITY AND PUBLIC ANNOUNCEMENT

8.1 Confidentiality. None of the parties hereto shall, without the prior consent of the other
' parties, disclose hc terms of this Agreement, except that such disclosure may be made to any
party’s officers. directors, partners, advisors and employees who require such information for
the purpose of consummating the transactions contemiplated by this Agreement or as may
otherwise be required by Law or the rules of the TSX,
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Public Announcement. The parties hereto will make a public announcement regarding th‘is
Agreement contcmporaneously with (or that shall be included within) the public
announcement to be made by SWP regarding the Rights Offering.

ARTICLE 9
TERMINATION

Termination by SWP. (FSWP, at any time, and in its sole discretion, decides not to proceed
with the Rights Offering (including, without limitation, for any of the reasons set out in
paragraph 9.2(a) through 9.2(e) hereof) it shall be entitled, by giving written notice to the
Standby Purchasers, to terminate and cancel its obligations under this Agreemcnt, without
any liability on its part, subject to payment of the fee set forth in Section 2.6(b)(iv), if
applicable, and in addition any obligations it may have under Section 12.1.

Termination by the Standby Purchasers. The Standby Purchasers shall each be entitled,
by giving written notice to SWP at any time prior to the Expiry Time, lo terminate and
cancel, without any liability on its part, its obligations under this Agreement, if:

(a) any inquiry, investigation (whether formal or informal) or other proceeding is
commenced by a Governmental Entity pursuant to applicable Laws in relation to
SWP or any of its subsidiaries, or in relation to any of the directors or officers of
SWP or any of its subsidiaries, any of which suspends or ceases trading in the Rights
or Shares or operates to prevent or restrict the lawful distribution of the Securities;

(b) if any order is issued by a Governinental Entity pursuant to applicable Laws, or if
there is any change of law, either of which suspends or ceases trading in the Rights
ar Shares or operales to prevent or restrict the lawful distribution of the Securities;

(c) any Material Adverse Change occurs;

(d) there should develop or occur or come into effect, any catastrophe of natiopal or
international consequence or, any Law or other occurrence of any nature whatsoever
which, in the reasonable opinion of the Standby Purchasers, seriously adversely
affects, or will seriously adversely affect, the financial markets in Canada, or which
results in or will result in a Material Adverse Change;

(e) SWP fails to obtain (1) final listing approval from the TSX for the Common Shares
within 10 Business Days of the complction of the Recapitalization; (ii) final listing
approval from the TSX for the Rights at least two days prior to the date named as the
Record Date in the Final Prospectus; and (iii) conditional listing approval from the
TSX in respect of the Common Shares issuable upon exercise of the Rights and the
Standby Shares prior to or on the Closing Dalte, subject lo receipt of customary final
documentation.

N the Cornmon Sharcs or the Rights are de-listed or suspended or halted for trading for
a period greater than one Business Day for any reason by thc TSX at any time
following their initial listing at any time prior to the closing of thc Rights Offering;

(2) the conditions to closing in favour of the Standby Purchasers referred to in Sections
7.2(a) and (c) above have not been satisfied on or before March 31, 2005;
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(h) the Final Prospecius has not been filed in each of the Qualifying Jurisdictions on or
before Apnl 18, 2005: or

() if the Rights Offcring is otherwise terminated or cancelled or the closing (as
contemplated at Article 6 hereof) has not accurred on or before the carlier of

Q) 45 days after the date on which the Exercise Price is determined in
accordance with Section 2.3; and

(i) May 31, 2005.

Notwithstanding any other provision hereof, should SWP or the Standby Purchasers validly
terminate this Agreement pursuant to, and in accordance with, this Article 9, the obligations
of both SWP and the Standby Purchasers under this Agreement shall terminate and following
the payment of any applicable balance of the standby commitment fee pursuant to Section
2.6(b)(iv) or (v), as the casc may be, there shall be no further liability on the part of the
Standby Purchasers to SWP or on the part of SWP to the Standby Purchascrs hereunder
(except for any liability of any party that cxists at such time or that may arise thereafter
pursuant to Article 10 hereof).

ARTICLE 10
INDEMNIFICATION

SWP covenants and agrecs to protect, indemnity and hold harmiess the Standby Purchasers
for and on behalf of itself and for and on behalf of and in trust for each of its directors,
officers, employees and agents from and against any and all losses, claims, damages,
liabilities, costs or expenses caused or incurred:

(a) by reason of or in any way arising, directly or indirecily, out of any Misrepresentation
or alleged Misrepresentation in the Prospectus; and/or

(b) by reason of or in any way arising, directly or indirectly, oul of any order made or
inquiry, investigation or proceeding commenced or threatencd by anmy Securitics
Commission, or other competent authority in Canada or beforc or by any
Governmental Entity, based upon or relating to the Rights Offering, the
Recapitalization, or the other transactions contemplated in this Agreement including,
without limitation, any actions taken or statements madc by or on behalf of SWP in
connection with the Rights Offering or the other transactions contemplated in this
Agreement or any statement or omission or alleged statement or omission in the
Prospectus, or any other document relating to the Rights Offering or the transactions
contemplated in this Agreement; and/or

(c) the non-compliance or alleged non-compliance by SWP with any requirement of the
Securities Laws or any other applicable Laws in connection with the Rights Offering
or the other transactions contemplated in this Agreement, including SWP"s non-
compliance with any statutory requirement to make any document available [or
inspection; and/or

(d) by reason of, or in any way arising, directly or indirectly, out of any breach or defauit
of or under any representation, warranty, covenant or agreement of SWP containcd
herein.
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The Standby Purchasers covenant and agree to protect, indemnifly and hold harmiess SWP for
and on behalt of itself and for and on behalt of and in trust for each of its directors, officers,
employees and agents from and against any and all losses, ¢laims, damages, liabilities, cosls
or expenses caused or incurred by reason of, or in any way arising, directly or indirectly, out
of (i) any breach or default of or under any representation, warranty, covenant or agreement
of the Standby Purchasers cantained herein, or (ii) any information relating solely to the
Standby Purchasers that the Standby Purchasers provided to SWP in writing or that resuits
primarily from any action taken by the Standby Purchasers which is contrary to applicable
Laws.

The indemnification by SWP contained in Section 9.1 will not apply in respect of any losses,
claims, damages, liabilities, costs or expenses caused or incurred by reason of or arising out
of any Misrepresentation, order, inquiry, investigation or other matter or thing referred 10
herein which is bascd upon or resulis from any information relating solely 1o the Standby
Purchasers that the Standby Purchasers provided to SWP in writing or that results primarily
from any action taken by the Standby Purchasers which is contrary to applicable Laws.

In the event that any claim, action, suit or proceeding, including, without limitation, any
inquiry or investigation (whether formal or informal), is brought or instituted against any of
the persons or corporations in respect of which indemnification is or might reasonably be
considered to be provided for herein, such person or corporation (an “Indemnified Party™)
shall promptly notify the person from whom indemmification is being sought (being either
SWP under Section 9.1 or the Standby Purchasers under Section 9.2, as the case may be (the
“Indemnifying Party”}) and the Indemnilying Party shall promptly relain counscl who shall
be reasonably satisfactory to the Indemnified Party o represent the Indemnified Party in such
claim, action, suitl or proceeding, and the Indemnifying Party shall pay all of the reasonable
fees and disbursements of such counscl relating to such ¢laim, action, suit or proceeding.

In any such claim, action, suit or proceeding, the Indemnified Party shall have the right to
retain other counsel to act on his or its behalf, provided that the fees and disbursements of
such other counsel shall be paid by the Indemnificd Party unless:

(a) the Indemnifying Party and the Indemnified Party shall have mutually agreed to the
retention of such other counsel; or

(k) the named parties to any such claim, action, suit or proceeding (including any added,
third or impleaded parties) include both the Indecmnifying Party and the Indemnified
Party and representation of both partics by the same counsel would be inappropriate
due to actual or potential differing interests between them (such as the availability of
different defenses).

Subject to Section 9.5, it is understood and agreed that the Indemnifying Party shall not, in
connection with any such claim, action, suit or proceeding in the same jurisdiction, be liable
for the reasonable fees and expenses of more than one separate legal firm for all persons or
corporations in respect of which indemnification is or might rcasonably be considered to be
provided for herein and such fitm shall be designated in writing by the Indemnified Party (on
behalf of itself and its directors, olficers, employees and agenis).

Notwithsianding anything herein contained, neither SWP nor the Standby Purchasers shall
agree 10 any scttlement of any such claim, action, suil or proceeding unless the other has
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consented in writing thereto, and neither party shall be Jiable for any settiement of any such
claim. action. suit or proceeding unless it has consented in writing thereto.

If the indemnification provided for in Article 9 is beld by a court of compelent jurisdiction to
be unavailable to an Indemnified Party with respect lo any losses, claims, damages or
liabilities refered to herein, the [ndemnifying Party. in lieu of indemnifying such
indemnified Party thereunder, shali Lo the extent permitted by applicable law contribute 1o the
amount paid or payable by such Indemnified Party as a result of such loss, claim, damage or
liability in such proportion as is appropriate to reflect the relative fault of the Indemnifying
Party on the one hand and of the Indemnified Party on the other in connection with the act or
omission thal rcsulted in such Joss, claim, damage or liability, as well as any other relevant
equitable considerations. The relative fault of the Indemnifying Party and of the Indemnified
Party shall be determined by a court of law by reference to, among other things, whether the
untrue or alleged untrue statement of material fact or the omission to state a material fact
relates (o information supplied by the Indemnifying Party or by the Indemnitied Party and the

parties’ relative jntent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.

The obligations of SWP and the Standby Purchasers under this Article 9 shall survive
completion of any offerings described herein and the termination of this Agreement. No
Indemnifying Party, in the dcfense of any such claim or fitigation, shall, except with the
consent of the Indemnified Party, consent to entry of any judgment or cnter into any
settlement which docs not include as an unconditional term thereof the giving by the claimant

or plaintiff to such Indemnified Party ol a release from all liability in respect to such claim or
litigation,

To the extent any indemnification by an Indemnifying Party is prohibited or limited by law,
the Indemnifying Party agrees to make the maximum contribution with respect to any
amounts tor which it would otherwise be liable under this Article 9 to the fullcst extent
permitted by law; provided, however, that no person guilty of fraudulent misreprescntation

shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.

ARTICLE 11
NOTICE

Notice. Any notice or other communication required or permitted to be given hereunder shall
be in writing and shall be personally delivered or sent by facsimile transmission as set forth
below, or to such other address, facsimile number or person as may be designated by notice.

(a) In the case of SWP:

Saskatchewan Wheal Pool
2625 Vicloria Avenue

Regina, Saskatchewan
S4T 7T9

Attention: Chief Financial Officer and General Counsel
Fax: (306) 569-5133
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With a copy (o:

MacPherson Leslie & Tyerman LLP
1500 McCallum Hill Tower |

1874 Scarth Street

Regina SK S4P 4E9

Attention: Douyg Ballou

Fax:

(b) In the case of the Siandby Purchasers:

BMO Nesbitt Burns Inc. (on behalf of the Standby Purchasers)
1 First Canadian Place

4™ Floor, P.O. Box 150

Toronlo, Ontario

M35X 1H3

Attention: Mark Caiger
Fax: (416)359-4118

With a copy to:

Osler, Hoskin & Harcourt LLP

! First Canadian Place

Toronto, Ontario

MSX 1BS

Attention: Andrew Aziz and Doug Bryce
Fax: (416) 862-6666

Receipt of Notice. Notice shall be decmed to be given on the day of actual delivery or the

day of facsimile transmission, as thc case may be, or if not a2 Business Day, on the next
Business Day,

ARTICLE 12
MISCELLANEOUS

Expenses. SWP will be responsible for all expenses related to the Rights Offcring, whether
or not it is completed, including, without limitation, all fees and disbursements of its legal
counsel, fees and disbursements of its accountants and auditors, all expenses related (o
roadshows and marketing activilies and any marketing documents or materials (including,
without limitation, slide presentations and vidcos, if any), printing costs, translation fees and
filing fees. All fees and disbursements of lcgal counsel to the Standby Purchasers and the
out-of-pocket expenses incurred by the Standby Purchasers shall be borne by the Siandby
Purchasers; provided thal in the event that the Rights Offering does not proceed dite to a
decision by SWP to terminate the Agreement pursuant to Section 9.1 or pursuant to a
termination uf the Agreement by the Standby Purchasers pursuant to any of the pravisions ol
Scction 9.7, the Company will reimburse the 1Inderwriters for their reasonable out-of-pocket
and legal expenses.
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Further Assurances. The parties hercto agree to do all such things and take all such actions
as may be necessary or desirable to give full force and cffect to the matters conlemplated by
this Apgreement.

Assignment. This Agreement may not be assigned by any party hereto, by operation of law
or otherwise, without the prior written consent of the other parties hereto, provided, however,
that the rights and obligatians of the Standby Purchasers to purchase Siandby Shares
hereunder may be assigned in whole or in part to one or more alfiliates designated in writing
by the Standby Purchasers, which assignment shall not release the Standby Purchasers from
its obligations hereunder. ‘

Enurement. This Agreement shall enure to the benefit of and be binding upon the parties
hereto and there respective successors and permitied assigns.

Waiver. Failure by any party hereto to insist in any one or more instances upon the strict
performance of any onc of the covenants or rights contained herein shall not be construed as
4 waiver or relinquishment of such covenant, No waiver by either party hereto of any such
covenant or right shall be decemed to have been made unlcss expressed in writing and signed
by the waiving party.

Amendments. No lerm or provision hereof may be amended, discharged or terminaled
except by an instrument in writing signed by the party against which the enforcement of the
amendment, discharge or termination is sought.

Counterparts and Facsimile. This Agreement may be executed in several counterparts and
by facsimile, each of which when so executed shall be deemed to be an original and such
counterparts and facsimiles together shall constitute one and the same instrument and
notwithstanding their date of execution they shall be deemed to be dated as of the date
hercof. This Agreement shall be deemed (o have been entered into and to have become
effective at the location at which the Standby Purchasers shall have sighed an original,

counterpart or (acsimile version thereof, without regard to the place at which SWP shall have
signed same.

Time. Timc shall be of the essence of this Agreement.

Entirc Agreement. This Agreement and any other agreements and other documents referred
to herein and delivered in connection herewith, constitutes the entire agrcement between the
parties hereto pertaining to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, between the parties
with respect 1o the subject matter hereof.
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12.10 Language. The parties hereby confinm their express wish that this document and all
documents and agreements directly or indirectly related thercto be drawn up in English. Les
parties aux présentes reconnaissent qu’a leur demande le présent document ainsi que tous les
documents et conventions qui s’y rattachent directement ou indirectement sont rédigés en
langue anglaise.

[ The rest of this page has been intentionally left blank]
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly executed and
delivered by their authorized officers as of the date first written abave.

SASKATCHEWAN WHEAT POOL

By: “Wayne Cheeseman”

Name: Wayne Cheeseman
Title: Chief Financial Officer

By: “Mayo Schmidt”

Narne: Mayo Schmidt
Title: Chief Executive Officer

BMO NESBITT BURNS INC.

By: “Mark Caiger”

Name: Mark D. Caiger
Title:  Vice-President

RBC DOMINION SECURITIES INC.

By: “Dennis Mulvihill”

Name: Dennis Mulvihill
Title:

GENUITY CAPITAL MARKETS

By: “Barry Goldberg”

Name; Barry 1. Goldberg
Title:  Principal
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NATIONAL BANK FINANCIAL INC.

By: “Ronald MacMicken™

Name: Ronald A. MacMicken
Tite:
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Allotment of Standby Commitment between Standby Purchasers
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SCHEDULE A

Standby Purchaser Percentage of Offering
Commitment
|
BMO Nesbitt Burns Inc. 42.5%
RBC Dominion Securities Inc. 25.0%
Genuity Capital Markets 22.5%
Nationa! Bank Financial Inc, 10.0%
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EXHIBIT1

“The Sccuritics offered hereby have not been and will not be registered under the 1933 Act and
may not be offered or sold within the United States except that Securitics may be offcred or sold
to Qualified Institutional Buyers pursuant to Rule 144A.”

“Fach U.S. purchaser hereof will, by its purchase of such Securities, be deemed to have
represented and agreed for the benefit of the Corporation as follows:

)

(i)

(iii)

(iv)

it is aware that the Securities have not been and will not be registered
under the 1933 Act and the sale contemplated hereby is being made in
reliance on Rule 144A to Qualified Institutional Buyers;

it is a Qualified [nstitutional Buyer as defined in Rule 144A under the U.S.
Securities Act and it is acquiring the Securities for its own account ar for
the account of a Qualified Institutional Buyer with respect to which it
exercises sole investment discretion and not with a vicw to any resale,
distribution of disposition of the Securities in violation of United States
federal or state securities laws;

it understands that if it decides to offer, scll or otherwise transfer such
Securities, such Securities may be offered, sold or otherwise transferred
only (A) to the Corporation, (B) outside the United States in accordance
with Rule 904 of Reguiation S or (C) inside the United States in
accordance with (x) Rule 144A to a person who the scller reasonably
believes is a Qualified Institutional Buyer that is purchasing for its own
account or for the account of a Qualified Institutional Buyer to whom
notice is given that the offer, sale or transfer is being made in reliance on
Rule 144A, (y) the exemption from registration under the 1933 Act
provided by Rule 144, if available, or (z) another exemption from
registration after, in the case of a transfcr pursuant to (y) or (z), providing
a legal opinion or other evidence of compliance with U.S. federal
securities laws satisfactory 1o the Corporation; and

it understands that all Securities sold in the United States as part of this
offering will be “restricted™ securities within the meaning of Rule 144
undcr the 1933 Act and the certificates representing the Securities, and all
certificates issued in exchange therefor or in substitution thereof, will bear
a legend to the following effect for so long as required by applicablc law:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OFf 1933, AS AMENDED (THE *SECURITIES
ACT"™). THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AGREES FOR
THE BENEFIT OF THE CORPORATION THAT SUCH SECURITIES MAY BII OFFERED,
SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE CORPORATION, (B)
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION
S UNDER THE SECURITIES ACT, OR (C) INSIDE THE UNITED STATES IN
ACCORDANCE WITH (1) RULE 144A UNDER THE SECURITIES ACT OR (2) RULE 144
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UNDER THE SECURITIES ACT, IF AVAILABLE. DELIVERY OF THIS CERTIFICATE
MAY NOT CONSTITUTE “GOOD DELIVERY™ IN SETTLEMENT OF TRANSACTIONS
ON STOCK EXCHANGES [N CANADA. A NEW CERTIFICATE, BEARING NO LEGEND,
DELIVERY OF WHICH WILL CONSTITUTE “GOOD DELIVERY™ MAY BE OBTAINED
FROM COMPUTERSHARLE TRUST COMPANY OF CANADA UPON DELIVERY OF THIS
CERTIFICATE AND A DULY EXECUTED DECLARATION, IN A FORM SATISFACTORY
TO [the transfer agent] AND THE CORPORATION, TO THE EFFECT THAT THE SALE OF
THE SECURITIES REPRESENTED HEREBY 1S BEING MADE IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT;

provided thal, if any such Securities are being sold under clause (iii}(B) above and the
Corporation is a “foreign corporation™ within the meaning of Regulation S at the time of such
sale, the legend may be removed by providing a declaration to Computcrshare Trust Company of
Canada, as registrar and transfer agent for the Securities, to the following effect (or as the
Corporation may from time to time prescribe):

The undersigned (A) acknowledges that the sale of the ® securities, represented by
certificate numbers @, to which this declaration relates is being made in reliance on Rule
904 of Regulation S under the United States Securities Act of 1933 (the “1933 Act”) and
(B) certifies that (1) it is not an “affiliate™ (as defined in Rule 405 under the 1933 Act) of
Saskatchewan Wheat Pool Inc.. (2) the offer of such Securities was not made to a person
in the United States and cither (a) at the time the buy order was originated, the buyer was
outside the United States, or the seller and any person acting on its behalf reasonably
believe that the buyer was outside the United States, or (b) the transaction was cxecuted
on or through the facilities of the Toronto Stock Exchange and neither the seller nor any
person acting on its behalf knows that the transaction has been prearranged with a buyer
in the United States, (3) neither the seller nor any person acting on its behalf engaged in
any direcied selling cfforts in connection with the offer and sale of such Securities, (4)
the sale is bona fide and not for the purpose of “washing off” the resale restrictions
imposed because the securities arc “restricted securities™ (as that term is defined in Rule
144(a)(3) under the Securities Act), (5) the seller does not intend to replace the securities
sold in reliance on Rule 904 of Regulation S with fungible unrestricted securities, and (6)
the contemplated sale is not a transaction, or part of a series of transactions which,
although in technical compliance with Regulation S, is part of a plan or schemc to evade
the registration provisions of the Securities Act. Terms used herein have the meanings
given 1o them by Regulation S;

provided. further, that, if any such Securities are being sold under clausc (ii1)}(C)(y) above, the
legend may be removed by delivery to Computershare Trust Company of Canada of an opinion
of counsel, of recognized standing reasonably satisfactory to the Corporation, to the etfect that
such legend is no longer required under applicable requiremcnts of the 1933 Act or state
securities laws.”

(v) it is authorized to consummatc the purchase of the Securities;

(vi) it acknowlcdges that it has not purchased the Securities as a result of any
gencral solicitation or gencral advertising, including advertisemcents,
articles, notices or other communications published in any newspaper,
magazine or similar media, or broadcast over radio or television, or any
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(vii)
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(x)
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seminar or meeting whose attendees have been invited by general
solicitation or general advertising;

it consents lo the Carporation making a notation on its records or giving
instructions to any transfer agent of the Securities in order to implement
the restrictions on transfer set out and described in paragraph (ii1) abovc:

it understands and acknowledges that the Corporation is not obligated to
file and has no present intention of filing with the SEC or with any state
sccurities administrator any registration statement in respect of resales of
the Sccurities in the United States;

it acknowledges that it has received a copy of thc private placement
memorandum, including the Canadian Final short Form Prospectus dated

, and the documenis incorporated therein by reference, for the
offering ot the Securities in the United States, and has been afforded the
opportunity to ask such questions as it deemed necessary of, and to receive
answers from, representatives of the Corporation concerning the terms and
conditions of the offering of the Securities and to obtain such additional
information which the Corporation possesses or can acquire withoul
unreasonable effort or cxpense that is necessary to verity the accuracy and
completeness of the information contained in such offering documents and

that it considered necessary in connection with its decision to invest in the
Securities;

it understands and acknowledges that the Corporation (i) is not obligated
to remain a “foreign issuer” within thc meaning of Regulation S, (ii) may
nat, at the time the Securities are resold by it or at any other time, be a
toreign issner, and (ili) may engage in one or more transaction which
could cause the Corporation not to be a foreign issuer; and

it understands and acknowledges that it is making the representations and
warranties and agreements contained herein with the intent that they may
be relied upon by the Corporation, the Standby Purchasers and the U.S.
broker-dealer affiliates of the Standby Purchasers in delermining its
eligibility or (it applicable) the eligibility of others on whose behalf it is
contracting hereunder to purchase the Securities.
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EXHIBIT It
UNDERWRITERS' CERTIFICATE

In connection with the private placement in the United States of common shares of
Saskatchewan Wheat Pool Inc. (formerly Saskatchewan Wheat Pool) (the “Securities™) pursuant
lo the Standby Purchase Agrecment dated @, between Saskatchewan Wheat Pool and the
Standby Purchasers named therein (the “Standby Purchase Agreement™), the undersigned does
hereby certify for itself, each of the Underwriters and the U.S, affiliates of the Underwriters that
sold Securities in the United States as follows:

()]

(i)

(i)

(iv)

(vi)

[name of U.S, broker-dealer affiliate] is a duly registered broker or dealer with
the National Association of Securities Dealers, Inc. (the *“NASD™) and the United
States Sccurities and Exchange Commission (the “SEC™) and is in good standing
with the NASD and SEC on the date hercof;

all offers and sales of Securities in the United States have been effected by [name

of U.S. broker-dealer affiliate] in accordance with all applicable broker-dealer
requirements;

each offcree was provided with a copy of the private placement memorandum,
including the Canadian Final Short Form Prospectus dated @, and the documents
incorporated therein by reference, for the offering of the Securitics in the United
States;

immediately prior to our transimitting such private placement memorandum to the
offerees, we had reasonable grounds to believe and did believe that cach offeree
was a Qualified Institutional Buyer (as defincd in Rule 144A) and. on the date
hereof, we continue to belicve that each person in the Untied States purchasing
Securities from us is a Qualified Institutional Buyer;

no tform ot gencral solicitation or general advertising was used by us, including
advertisements, articles, notices or olher communications published in any
newspaper, magazine or sitmilar media or broadcast over radio or television, or
any seminar or meeting whose attendees had been invited by general solicitation
or general advertising, in connection with the offer or sale of the Securities in the
United States; and

the offering of the Securities in the United States has been conducted by us in
accordance with the Standby Purchase Agreement.
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Terms used in this certificate have the meanings given (o them in the Standby Purchase

Agreement.
DATED ®.
BMO NESBITT BURNS INC. [US. AFFILIATE]
By: By:
Name: Name;
Title: Title:
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